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ABOUT TRANSOCEAN INC.

We are the world’s largest offshore drilling contractor with a fleet of 93 mobile offshore drilling units. Our mobile off-
shore drilling fleet is considered one of the most modern and versatile in the world due to our emphasis on technically

demanding sectors of the offshore drilling business. We have more than 8,500 employees worldwide.

Since launching the offshore drilling industry's first jackup drilling rig in 1954, we have achieved a long history of techno-
logical “firsts.” These innovations include the first dynamically positioned drillship, the first rig to drill year-round in the
North Sea, the first semisubmersible for sub-Arctic, year-round operations and the latest generation of ultra-deepwater

and semisubmersible rigs and drillships.

We had an equity market capitalization in excess of §15 billion at February 28, 2005, the largest among all offshore
drilling companies. The company’s ordinary shares are traded on the New York Stock Exchange under the symbol “RIG.”

Transocean: We’re never out of our depth®
%
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As of February 28, 2005. For a complete description and listing of our fleet, please see pages A-4 to A-9.

ABouT THE COVER: Transocean is a company that has been carefully constructed for long-term performance. However, occasionally there are windows of opportunity

where our assets ideally fit market conditions, potentially providing even greater value for investors. We believe we have entered one of those periods.

‘FORWARD-LOOKING STATEMENTS: Any statements included in this Proxy Statement and 2004 Annual Report that are not historical facts, including without
limitation statements regarding future market trends and results of operations are forward-looking statements within the meaning of applicable securities
laws. Such statements are subject to numercus risks and uncertainties (including, but not limited to, those that can be found on pages A-5t to
A-55 of this Proxy Statement and 2004 Annual Report) that could cause actual results to differ materially from those projected.




A History of Leadership

°cc TRANSOCEAN HAS CONSISTENTLY LED THE OFFSHORE DRILLING INDUSTRY INTO NEW FRONTIERS,
CONSTANTLY PUSHING INTO DEEPER WATER AND MORE HOSTILE ENVIRONMENTS TO SET A HOST OF DRILLING
RECORDS AND INDUSTRY FIRSTS. HERE ARE SIX RIGS THAT HAVE PLAYED MAJOR ROLES IN ADVANCING OUR
REPUTATION FOR INNOVATICN.

DeEPWATER DISCOVERY O

THIS ULTRA-DEEPWATER
DRILLSHIP HAS CONSTRUCTED e} POLAR PIONEER
THE MOST WELLS IN MORE
THAN §,000 FEET OF WATER
iN WEsT AFRICA.

THIS HIGH-SPECIFICATION
SEMISUBMERSIBLE WAS

CHOSEN TO DRILL THE
PRODUCTION WELLS ON
StatoiL's SnorviT LNG
PROJECT IN THE BARENTS SgA,
ONE OF THE WORLD'S HARSHEST
OFFSHORE DRILLING AREAS.

SeEpco EXPRESS O

THIS DYNAMICALLY POSI-
TIONED SEMISUBMERSIBLE
INTRODUCED THE INDUSTRY'S
FIRST TRI-ACT DERRICK FOR
CONDUCTING OFFSHORE
DRILLING IN PARALLEL
ACTIVITIES INSTEAD OF THE

O DEEPWATER HORIZON
THIS DYNAMICALLY POSITIONED
FrrTH-GENERATION SEMISUB-
MERSIBLE HAS OPERATED IN

CONVENTIONAL STEP-BY-STEP
PROCESS, THE ADDITION OF
AN OFF-LINE CASING SYSTEM
AND OTHER UPGRADES ARE

DESIGNED TO MAKE THE RIG |
EVEN MORE EFFICIENT,

O DEeePwATER NAuUTILUS
J THIS SEMISUBMERSIBLE SET THE

WORLD WATER DEPTH RECORD
FOR A MOORED RIG IN 8,951 FEET
oF wATER IN THE U.S, GuLF OF
MEexico, IT usEs A PRE-SET
MOORING CONFIGURATION AND
HAS A REPUTATION FOR OUT-
STANDING SAFETY PERFORMANCE.

APPROXIMATELY 9,600 FEET OF
WATER IN THE U.S. GuLF OF
MEXICO, THE DEEPEST FOR ANY
SEMISUBMERSIBLE IN THE WORLD,

DiscovERER DEeP SEAs

THIS DRILLSHIP, WHICH FEATURES
TRANSOCEAN'S PATENTED DUAL-
ACTIVITY DRILLING PROCESS,
HOLDS THE CURRENT WORLD
WATER DEPTH RECORD AT 10,011
FEET OF WATER IN THE U.S. GuLF
OF MEXICO. IT WAS THE FIRST
MOBILE OFFSHORE DRILLING RIG
TO SURPASS THE 10,000-FOOT
WATER DEPTH BARRIER.



LETTER TO SHAREHOLDERS

2004
REVENUES BY SOURCE'Y

OTHER
HIGH-SPEC
FLOATERS

FIFTH-GENERATION
DEEPWATER FLOATERS

JACKUPS

¢ Excludes 2004 TODCQ revenues.

To OUR SHAREHOLDERS

A total shareholder return of almost 77%, the 14th-best performing stock among
the S&P 500 companies, made 2004 a memorable year. More importantly, we
successfully positioned our company to benefit significantly from the developing
opportunities in our industry. While we experienced some setbacks during the year,
these were far outweighed by the performance of our people in delivering outstanding

service to our customers.

We strengthened our longstanding leadership in deepwater drilling with some notable
achievements in operational performance during 2004. We set new world records for
the deepest subsea completion and for water depth drilling by a moored rig, both of
which were achieved by the semisubmersible rig Deepwater Nautilus for Shell in the
U.S. Gulf of Mexico. In addition, the semisubmersible Sedce 601 continued to pioneer
deepwater operations using a surface blowout preventer and managed pressure
drilling technology for Santos in Indonesia, and the Trident 9 achieved the fastest

drilling performance in the history of the Japan Vietnam Petroleum Company (JVPC).

These successes were accomplished while continuing our commitment to safety and
the environment. While our total recordable incident rate was up marginally, the
number of serious near hits that occurred in our operations was significantly reduced,

and we continue to strive for an incident-free workplace.

2004 HIGHLIGHTS

eee RANKED 14™ AMONG THE BEST-PERFORMING S&P 500 STOCKS DURING
2004 WITH A TOTAL SHAREHOLDER RETURN OF ALMOST 77%.

e e e REDUCED TOTAL DEBT BY MORE THAN $1 BILLION.

sesesveesastessssarearene easssessssecedssesstsrsntrnsnany asresvastsnasanse seareccassscsrcns csraeranesene

e oo COMPLETED THE INITIAL PUBLIC OFFERING AND TWO ADDITIONAL
OFFERINGS OF TODCOQO As PART OF THE DIVESTITURE OF
NON-STRATEGIC ASSETS.
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e e o POSITIONED TO BENEFIT FROM STRENGTHENING DEMAND FOR
FIFTH-GENERATION FLOATERS.




$ Billions

TOTAL DEBT CONTINUES TO DECLINE
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We continued our focus on cost control by achieving significant savings through planned cost reduction initiatives
in various areas including shore based cost structure, offshore personnel initiatives, maintenance, procurement and
insurance. However, these reductions were partially offset by the jackup rig Trident 20 and semisubmersible Jim
Cunningham incidents described below and other external cost increases such as the impact of the declining U.S. dol-
lar. In addition, total debt was reduced during the year by approximately $1.2 billion, to $2.5 billion at December 31,
2004, representing a 51% decline since 2001 when total debt peaked at approximately $5 billion.

We also made substantial progress in the divestiture of non-strategic assets. We reduced our ownership in TODCO
to 22%, completing an initial public offering in February, followed by additional offerings in September and
December, with net proceeds from the three offerings totaling $684 million. Also, in connection with the

December offering, we deconsolidated TODCO from our financial results.

We did experience some disappointments during the year, including operational incidents on two rigs. The Trident
20, a jackup rig operating in the Caspian Sea, had an engine room fire and the semisubmersible rig Jim Cunningham
had a well-control incident while operating in the Mediterranean Sea. The two incidents cost the company approx-
imately $21 million in lost revenues and $23 million in repair and maintenance expense, contributing significantly

to our lower than expected financial results in 2004,

We begin 2005 with our industry experiencing a strong recovery and dayrates at or near record levels in several rig
classes, particularly in our semisubmersible and drillship (floaters) fleet. Our company is well positioned to take
advantage of these developing opportunities. We have invested significantly in Fifth-
Generation Deepwater Floaters, the most modern and capable rigs in the world, and
have signed a number of contracts for these units in recent months at encouraging
dayrates. Seven out of our 13 Fifth-Generation Deepwater Floaters have been con-
tracted since August 2004 for durations ranging from six months to 36 months.
Dayrates associated with these seven contracts average in excess of $207,000 per day,
including the recent contracts for the drillship Discoverer Spirit and semisubmersible

rig Deepwater Nautilus at dayrates of $270,000 and $220,000, respectively.

Our Other Floaters fleet services the offshore industry’s mid-water drilling sector,
which has suffered from overcapacity the past two years. However, increased cus-
tomer interest, especially in the U.K. sector of the North Sea and the U.S. Gulf of
Mexico, has resulted in the company reactivating four previously stacked semisub-
mersibles as contract visibility and dayrates improve. We presently expect to have sig-

nificantly more of these units under contract in 2005 than in the previous year.




Finally, our 26-rig Jackup fleet, operating entirely outside of the U.S. Gulf of
Mexico, continues to enjoy strong customer demand, especially in Asia, with

expectations for a full capacity environment through 2005 and into 2006.

In our view, there are encouraging indications supporting this recovery, par-
ticularly in the deepwater drilling sector. World oil demand is rising, as
emerging nations like China and India exhibit continued growth trends, while
crude oil production capacity is limited, with most oil-rich nations producing
at full capacity. In recent months, we have seen our customers display a
greater degree of confidence in the high oil price environment, increasing
their crude oil planning price, and national oil companies increasingly seck
access to offshore locations beyond their traditional borders in an effort to
achieve energy self-sufficiency. Interest in deepwater drilling is growing
beyond the traditional areas of the U.S. Gulf of Mexico, Brazil and West Africa
as operators evaluate prospects in the Mediterranean Sea, India and the Far
East, to name a few cmerging regions. There remain, however, a limited
number of new deepwater rigs on the horizon. Any new construction projects
— none of which have been requested by customers to date — are estimated to
take approximately three years to complete and cost in excess of the units

built in the late 1990,

Whether we are witnessing the early stages of a shorter cycle in our business
or one with a longer duration, Transocean is well positioned to capture the
numerous windows of opportunity expected to emerge. The energy industry
has entered a period characterized by capacity constraints throughout the
world. The mergers, acquisitions and new construction of technically
advanced offshore drilling units over the past 10 years have established
Transocean as an offshore drilling contractor that is ideal for this time in our
industry's history. Transocean possesses unique fleet size and diversity, an
industry-leading position in deepwater and harsh environment drilling and a
history of technical innovation and operational expertise. Our people are
committed to delivering new levels of performance to our customers and to

achieving the vision of an incident free workplace. We are confident that this

will lead to long-term value for our shareholders and we look forward to an

exciting year in 2005.

Sincerely,

J. MICHAEL TALBERT ROBERT L. LONG
Chairman President and

Chief Executive Officer

March 18, 2005




i Transocean.

March 18, 2005

Dear Shareholder:

The 2005 annual general meeting of Transocean Inc. will be held on Thursday, May 12, 2005 at
9:00 a.m., at the British Colonial Hilton Nassau, Nassau, Bahamas. The Secretary’s notice of annual general
meeting, the proxy statement and a proxy card are enclosed and describe the matters to be acted upon at the meeting.

It is important that your shares be represented and voted at the meeting. Please read the enclosed
notice of annual general meeting and proxy statement and date, sign and promptiy return the proxy card in the
enclosed self-addressed envelope.

Sincerely,
J. Michael Talbert Robert L. Long
Chairman of the Board President & Chief Executive Officer

This proxy statement and the accompanying proxy card are dated March 18, 2005 and are first being
mailed on or about March 25, 2005 to record shareholders as of March 17, 2005.




NOTICE OF ANNUAL GENERAL MEETING OF TRANSOCEAN INC.
TO BE HELD MAY 12, 2005

The annual general meeting of Transocean Inc., a Cayman Islands exempted company limited by shares,
will be held at the British Colonial Hilton Nassau, Nassau, Bahamas at 9:00 a.m., Bahamas time, on Thursday, May
12, 2005 for the following purposes:

1. To elect three directors as members of our board of directors to serve until the 2008 annual general
meeting and until their respective successors have been duly elected.

2. To approve the amendment of our Employee Stock Purchase Plan to increase the number of
ordinary shares reserved for issuance under the plan from 2,500,000 to 3,500,000.

3. To approve the appointment of Ermnst & Young LLP as independent registered public accounting
firm for 2005.
4, To transact such other business as may properly be brought before the meeting.

This constitutes notice of the meeting as required by Cayman Islands law and our articles of association.

Only record holders of ordinary shares at the close of business on Thursday, March 17, 2005 will be
entitled to notice of, and to vote at, the meeting.

The meeting may generally be adjourned from time to time without advance notice other than
announcement at the meeting, or any adjournment thereof, and any and all business for which the meeting is hereby
noticed may be transacted at any such adjournment.

By order of the Board of Directors,

b

Eric B. Brown
Secretary
Houston, Texas
March 18, 2005

YOUR VOTE IS IMPORTANT
Please complete, sign and promptly return your proxy card in the enclosed
return envelope.




PROXY STATEMENT
FOR ANNUAL GENERAL MEETING OF TRANSOCEAN INC.
MAY 12, 2005

This proxy statement is furnished in connection with the solicitation of proxies by Transocean Inc., on
behalf of our board of directors, to be voted at our annual general meeting to be held on Thursday, May 12, 2005 at
9:00 a.m., at the British Colonial Hilton Nassau, Nassau, Bahamas.

Proposals
At the annual general meeting, shareholders will be asked to vote upon the following:

e A proposal to elect three nominees as directors to serve three-year terms. These directors will be members of a
class of directors that will serve until the 2008 annual general meeting and until their respective successors have
been duly elected.

* A proposal to approve the amendment of our Employee Stock Purchase Plan to increase the number of ordinary
shares reserved for issuance under the plan from 2,500,000 to 3,500,000.

e A proposal to approve the appointment of Emst & Young LLP as independent registered public accounting firm
for 2005.

e  Any other matters that may properly come before the meeting.
We know of no other matters that are likely to be brought before the annual general meeting.
Quorum

~ The presence, in person or by proxy, of shareholders holding a majority of our outstanding ordinary shares
will constitute a quorum. Abstentions and “broker non-votes” will be counted as present for purposes of
determining whether there is a quorum at the meeting.

Record Date

Only shareholders of record at the close of business on Thursday, March 17, 2005 are entitled to notice of
and to vote, or to grant proxies to vote, at the meeting.

Votes Required

Approval of the proposal to elect the three nominees as directors requires the affirmative vote of a plurality
of the votes cast. Abstentions and “broker non-votes” will not be counted in that vote.

-Approval of the proposal to amend our Employee Stock Purchase Plan requires the affirmative vote of the
holders of at-least a majority of the votes cast on the proposal, provided that the total number of votes cast on the
proposal represents a majority of the votes entitled to be cast. Abstentions and “broker non-votes” on this proposal
will not affect the voting on the proposal as long as holders of a majority of ordinary shares cast votes on the
proposal. Otherwise, the effect of an abstention or “broker non-vote” is a vote against the proposal. The New York
Stock Exchange prohibits its member organizations from giving a proxy to vote on an equity compensation plan
unless the beneficial owner of the share has given instructions. As a result, beneficial owners are encouraged to give
voting instructions to their brokers.

Approval of the pfoposal to appoint Ernst & Young LLP as independent registered public accounting firm
requires the affirmative vote of holders of at least a majority of the ordinary shares present in person or by proxy at
the meeting and entitled to vote on the matter. Abstentions and “broker non-votes” on the proposal have the effect
of a vote against the proposal.




As of the record date for the meeting, there were 324,466,430 ordinary shares outstanding and entitled to
notice of and to vote at the meeting. Holders of ordinary shares on the record date are entitled to one vote for each
share held.

Proxies

A proxy card is being sent to each shareholder as of the record date. If you properly received a proxy card,
you may grant a proxy to vote on each of the four proposals by marking your proxy card appropriately, executing it
in the space provided, dating it and returning it to us. We may accept your proxy by any form of communication
permitted by Cayman Islands law and our articles of association. If you hold your shares in the name of a bank,
broker or other nominee, you should follow the instructions provided by your bank, broker or nominee when voting
your shares.

If you have timely submitted a properly executed proxy card and clearly indicated your votes, your shares
will be voted as indicated. If you have timely submitted a properly executed proxy card and have not clearly
indicated your votes, your shares will be voted “FOR” the election of all director nominees and “FOR” each of the
other two proposals.

If any other matters are properly presented at the meeting for consideration, the persons named in the proxy
card will have the discretion to vote on these matters in accordance with their best judgment. Proxies voted against
any of the three proposals will not be voted in favor of any adjournment of the meeting for the purpose of soliciting
additional proxies.

You may revoke your proxy card at any time prior to its exercise by:
e giving written notice of the revocation to our Secretary;
e appearing at the meeting, notifying our Secretary and voting in person; or

e properly completing and executing a later-dated proxy and delivering it to our Secretary at or before the
meeting.

Your presence without voting at the meeting will not automatically revoke your proxy, and any revocation
during the meeting will not affect votes previously taken. If you hold your shares in the name of a bank, broker or
other nominee, you should follow the instructions provided by your bank, broker or nominee in revoking your
previously granted proxy.

Solicitation of Proxies

The accompanying proxy is being solicited on behalf of the board of directors. The expenses of preparing,
printing and mailing the proxy and the materials used in the solicitation will be borne by us. We have retained D. F.
King & Co., Inc. for a fee of $6,000, plus expenses, to aid in the solicitation of proxies. Proxies may be solicited by
personal interview, telephone and telegram by our directors, officers and employees, who will not receive additional
compensation for those services. Arrangements also may be made with brokerage houses and other custodians,
nominees and fiduciaries for the forwarding of solicitation materials to the beneficial owners of ordinary shares held
by those persons, and we will reimburse them for reasonable expenses incurred by them in connection with the
forwarding of solicitation materials.

ELECTION OF DIRECTORS
Our articles of association divide our board of directors into three classes: Class I, Class II and Class III.

Three Class III directors are to be elected at our 2005 annual general meeting to serve for three-year terms expiring
at the annual general meeting in 2008.




The board has nominated for election as Class III directors Judy J. Keily, Roberto Monti and lan C.
Strachan, Ms. Kelly is not currently a director and is being nominated to fill our vacant board seat. Messrs. Monti
and Strachan are standing for re-election. If any of the nominees becomes unavailable for any reason, which we do
not anticipate, the board of directors in its discretion may- designate a substitute nominee. If you have submitted an
executed proxy card, your vote will be cast for the substitute nominee unless contrary instructions are given in the
proxy.

The board of directors recommends a vote “FOR” the election of J udy J. Kelly, Roberto Monti and
Ian C. Strachan as Class III directors.

Nominees for Director—Class III—Terms Expiring 2008

. JUDY J. KELLY, age 56, is the retired Vice President-Americas of ExxonMobil Gas Marketing
* Company; a division of ExxonMobil Corporation, a position in which she served from March 2002 until
her retirement in July 2004 and in which she was responsible for ExxonMobil’s natural gas and natural gas
© liquids marketing activities and related infrastructure assets in North and South America. From January
2000:until March 2002, Ms. Kelly served as Vice President—Global Business Planning for ExxonMobil Gas
Marketing Company, a position she assumed after ExxonMobil’s merger with Mobil Corporation. Ms.
Kelly joined a predecessor of ExxonMobil in its financial organization and served in a variety of positions
during her 31 years at ExxonMobil. Ms. Kelly is not currently one of our directors.

ROBERTO MONTI, age 65, is the retired Executive Vice President of Exploration and Production for
Repsol YPF. He was the President and Chief Executive Officer of YPF Sociedad Anonima from

. September 1995 to June 1999 prior to its acquisition by Repsol. From October 1993 to July 1995, he
served as President of Dowell, a division of Schlumberger. He is also a director of Petrobras Energia S.A.
and John Wood Group PLC. Mr. Monti has served as one of our directors since December 1999.

IAN C. STRACHAN, age 61, is Chairman of the Board of Instinet Group Incorporated and a director of
. Reuters Group PLC, Xstrata plc, Rolls Royce Group plc and Johnson Matthey ple. He served as Deputy
Chairman’ of Invensys plc from 1999 to 2000. He served as CEO of BTR plc from 1996 until its merger
with Siebe plc in 1999, when it changed its name to Invensys plc. From 1987 to 1995, Mr. Strachan was
with Rio Tinto ple, serving as CFO from 1987 to 1991 and as Deputy CEO from 1991 to 1995. He was
' employed by Exxon Corporation from 1970 to 1986. Mr. Strachan has served as one of our directors since
December 1999. . ‘

Continuing Directors—Class I—Terms Expiring 2006

. VICTOR E. GRIJALVA, age 66, is Chairman of the Board of Hanover Compressor Company. Mr.

- Grijalva has been a director since December 1999 and served as Chairman of our board of directors until

. October 2002. He is the retired Vice Chairman of Schlumberger Limited. Before serving as Vice

Chairman, he served as Executive Vice President of Schlumberger’s Qilfield Services division from 1994

© to January 1999 and as Executive Vice President of Schlumberger’s Wireline, Testing & Anadrill division
© from 1992 to 1994. Mr. Grijalva is also an advisory director of Tenaris S.A.

ARTHUR LINDENAUER, age 67, became Chairman of the Board of Schlumberger Technology
-Corporation, the principal U.S. subsidiary of Schlumberger Limited, in December 1998 and served in that
position through February 2004. He previously served as Executive Vice President-Finance and Chief
Financial Officer of Schlumberger from January 1980 to December 1998. Mr. Lindenauer was a partner
with the accounting firm of Price Waterhouse from 1972 to 1980. Mr. Lindenauer is also a director of

"TODCO, a publicly traded drilling company in which we own a minority interest and the New York

+ Chapter of the Cystic Fibrosis Foundation, a Trustee of the American University in Cairo and a member of
the Board of Overseers of the Tuck School of Business at Dartmouth College. Mr. Lindenauer has served
as one of our directors since December 1999.




RICHARD A. PATTAROZZI, age 61, served at Shell Oil Company as President and CEO of Shell
Deepwater Development Inc. and Shell Deepwater Production Inc. from 1996 to 1999, and has served as a
director of Transocean since January 2001. In early 1999, he was promoted to Vice President of Shell Oil
Company, responsible for Shell Deepwater Development Inc., Shell Deepwater Production Inc. and the
company’s Shallow Water Gulf of Mexico exploration and production business and retired in January
2000. Mr. Pattarozzi joined Shell in 1966 in its offshore engineering organization and has more than 33
years of experience in the petroleum industry. He is also a director of Superior Energy Services, Inc., FMC
Technologies, Inc., Global Industries, Ltd., Stone Energy Company and Tidewater, Inc., all of which are
publicly traded.

KRISTIAN SIEM, age 56, is Chairman and Chief Executive Officer of Siem Industries, Inc., an industrial
holding company that owns offshore oil and gas drilling and subsea construction services businesses, a fleet
of reefer vessels and a fleet of car carrying vessels through subsidiaries in the Cayman Islands, the U.K.
and Norway. Mr. Siem has served as one of our directors since September 1996 and was Chairman of
Transocean ASA prior to its acquisition by us in 1996. Mr. Siem is also chairman of Star Reefers Inc.,
Siem Offshore Inc., Subsea 7 Inc. and Siem Industrikapital AB. He is further a director of North Atlantic
Smaller Companies Investment Trust PLC. During the past five years, Mr. Siem has served as an executive
officer with Siem Industries, Inc., as CEO and a director of Kvaerner ASA and as Chairman and a director
of Norwegian Cruise Line.

Continuing Directors—Class II—Terms Expiring 2007

ROBERT L. LONG, age 59, is President, Chief Executive Officer and a member of our board of directors.
Mr. Long served as President from December 2001 to October 2002, at which time he assumed the
additional position of Chief Executive Officer. Mr. Long also served as Chief Operating Officer from June
2002 until October 2002, Chief Financial Officer from August 1996 until December 2001, as Senior Vice
President from May 1990 until the time of the Sedco Forex merger, at which time he assumed the position
of Executive Vice President, and as Treasurer from September 1997 until March 2001. Mr. Long has been
an employee since 1976 and was elected Vice President in 1987. Mr. Long is also a director of TODCO, a
publicly traded drilling company in which we own a minority interest.

MARTIN B. MCNAMARA, age 57, is a Partner of the law firm of Gibson, Dunn & Crutcher and has
served as a member of the firm’s executive, finance and compensation committees, as well as a Partner-in-
Charge of the firm’s Texas practice. He has served as one of our directors since November 1994. During
the past five years, Mr. McNamara has been in the private practice of law.

ROBERT M. SPRAGUE, age 59, is the retired Regional Business Director of Shell EP International BV,
a position in which he served from April 1997 until June 2003. Mr. Sprague served as Director — Strategy
& Business Services for Shell EP Intermational BV from January 1996 until March 1997 and as Exploration
& Production Coordinator of Shell International Petroleum BV from May 1994 to December 1995. Mr.
Sprague joined the Royal Dutch / Shell group of companies in 1967 and served in a variety of positions in
the United States and Europe during his career, including as a director of Shell Canada Limited, a publicly
traded company, from April 2000 to April 2003. Mr. Sprague has served on our board of directors since
May 2004.

J. MICHAEL TALBERT, age 58, has served as our non-executive Chairman of our board of directors
since October 2004, Prior to that Mr. Talbert served as our executive Chairman of the board since October
2002 and a member of our board of directors since August 1994. Mr. Talbert also served as Chief
Executive Officer from August 1994 until October 2002, Chairman of our board of directors from August
1994 until December 1999, and as President from December 1999 until December 2001. Prior to assuming
his duties with us, Mr. Talbert was President and Chief Executive Officer of Lone Star Gas Company, a
natural gas distribution company and a division of Ensearch Corporation. He is also a director of El Paso
Corporation and TODCO, a publicly traded drilling company in which we own a minority interest.




Merger with-Sédcd Forex, Designation of Board Members and Appointment of Mr. Grijalva

~On December 31, 1999, we completed a merger with Sedco Forex Holdings Limited following the spin-off
of Sedco Forex to Schlumberger stockholders on December 30, 1999. As a result of the merger, Schlumberger
stockholders exchanged all of the Sedco Forex shares distributed to them by Schlumberger in the Sedco Forex spin-
off for our ordinary shares, and Sedco Forex became our wholly owned subsidiary. Pursuant to the merger
agreement, Transocean’s board of directors designated Messrs. McNamara, Siem and Talbert as directors (in
addition to two other individuals who no longer serve on our board) and Schlumberger’s board of directors
designated Messrs. Grijalva, Lindenauer, Monti and Strachan as directors (in addition to another individual who no
longer serves on our board). In the merger agreement, we agreed to use reasonable efforts to appoint those
designees for a period of three years from the effective date of the merger. We also agreed to nominate Mr. Grijalva
to our board of directors to serve as Chairman until his 65th birthday (in July 2003). In October 2002, Mr. Grijalva
resigned his position as Chairman but agreed to remain as a director.

Corporate Governance

We believe that we have long had good corporate governance practices, including having had written
corporate governance guidelines, committee charters and a code of conduct for employees in place before enactment
of the Sarbanes-Oxley Act and revisions to the corporate governance rules of the New York Stock Exchange
(NYSE). Furthermore, the board has held separate meetings of the non-management directors for several years.

The Corporate Governance Committee of the board has continued to evaluate the Company’s and the
board’s. governance practices and formally reviews all charters and the board’s governance principles at least
annually. This Committee further receives updates at each meeting regarding new developments in the corporate
governance arena. During 2004, the Corporate Governance Committee recommended and the board adopted
continuing education goals for all directors. Our committee charters also require, among other things, that the
Committees and the board evaluate their own performance.

We also have an ownership policy for directors that requires each current nonmanagement director to, by
the year 2010, own a number of our shares and/or deferred units equal in value to an amount five times the annual
director retainer and each new director to acquire such number of shares and/or deferred units over their initial five
years as a director. Directors are then required to maintain such a minimum holding.

QOur current governance documents may be found on our website at www.deepwater.com under “Corporate
Governance.”: Among the information you can find there is the following:

.o Corporate Governance Guidelines;

. Audit Committee Charter;

e . Corporate Governance Committee Charter;

° Executive'Compensation Committee Charter;
e  Finance and Benefits Committee Charter; and
. Code of Ethics.

Information contained on our website is not part of this proxy statement. You may also request this
information in print by writing to our General Counsel, Transocean Inc., 4 Greenway Plaza, Houston, Texas 77046.

We will continue to monitor our governance practices in order to maintain our high standards. Some
specific governance issues are addressed below. : '

Independence of Board Members/Committee Structure. Our corporate governance guidelines require that
at least a majority of the directors meet the independence requirements of the NYSE. The director independence
standards of the New York Stock Exchange require a board determination that the director has no material




relationship with the listed company and has no specific relationships that preclude independence. Our board
considers all relevant facts and circumstances in assessing whether a director is independent.

The board has carefully considered the criteria of the NYSE and believes that our directors Arthur
Lindenauer, Martin B. McNamara, Roberto Monti, Richard A. Pattarozzi, Ian C. Strachan and Robert M. Sprague
and our director nominee Judy J. Kelly meet the NYSE independence requirements. We believe that our Executive
Compensation, Audit and Corporate Governance Committees are composed solely of directors who meet the NYSE
independence requirements.

The board has also considered what types of disclosure should be made relating to the process of
determining director independence. To assist the board in making disclosures regarding its determinations of
independence, the board has adopted categorical standards as permitted under the listing standards of the NYSE.
These categorical standards deal only with what types of relationships need to be disclosed and not whether a
particular director is independent. The board considers all relevant facts and circumstances in determining whether
a director is independent. However, the relationships satisfying the categorical standards are not required to be
disclosed or separately discussed in our proxy statement. The relationships that exist with nonemployee directors
satisfy the standards and need not be disclosed.

A relationship satisfies the categorical standards adopted by the board if it:

e is a type of relationship addressed in:

Item 404 of Regulation S-K of the Securities and Exchange Commission (containing
requirements for proxy statement disclosure), but under those rules, disclosure is not
required, or

Section 303A.02(b) of the NYSE Listed Company Manual (listing relationships that
preciude a determination of independence), but under those rules, a determination of
independence is not precluded; or

e consists of charitable contributions by the Company to an organization where a director is
an executive officer and such contributions do not exceed the greater of $100,000 or 1%
of the organization’s gross revenue in any of the last three years.

Executive Sessions. The nonmanagement directors met in executive session at each regularly scheduled
board meeting in 2004. During 2003, they are again scheduled to meet in executive session without management at
each regularly scheduled board meeting. In addition, the independent directors met as a group in executive session
on one occasion during 2004. The nonmanagement and independent directors have designated Ian C. Strachan as
the presiding director for their respective meetings. Shareholders or other interested persons may send
communications to the presiding director by writing to him ¢/o Mr. Eric B. Brown, Corporate Secretary, P.O. Box
2765, Houston, TX 77252-2765.

Director Nomination Process. The board has designated the Corporate Governance Committee as the
committee authorized to consider and recommend nominees for the board. We believe that all members of the
Committee meet the NYSE independence requirements.

Our Corporate Governance Guidelines require that the Governance Committee assess the needs of our
company and the board so as to recommend candidates who will further our goals. In making that assessment, the
Committee has determined that a candidate must have the following minimum qualifications:

e high professional and personal ethics and values;

e arecord of professional accomplishment in his/her chosen field;

e relevant expertise and experience; and




e  areputation, both‘pérsonal and professional, consistent with our core values.

In addition to these minimum qualities, the Committee considers other qualities that may be desirable. In
particular, the board is committed to having a majority of independent directors and, accordingly, the Committee
evaluates the independence status of any potential director. The Committee evaluates whether or not a candidate
contributes to the board’s overall diversity and whether or not the candidate can contribute positively to the existing
chemistry and culture among the board members. Also, the Committee considers whether or not the candidate may
have professional or personal experiences and expertise relevant to our business and position as the leading
international provider of offshore drilling services.

The Committee has several methods of identifying candidates. First, the Committee considers and
evaluates whether or not the existing directors whose terms are expiring remain appropriate candidates for the board.
Second, the Committee requests from time to time that its members and the other board members identify possible
candidates. Third, the Committee has the authority to retain one or more search firms to aid in its search. Ms. Kelly
was identified by a search firm retained by the Committee. The search firm assists the board in identifying potential
board candidates, interviewing those candidates and conducting investigations relative to their background and
qualifications.

The Corporate Governance Committee will consider nominees for director recommended by shareholders.
Please submit your recommendations in writing, along with:

» the name of and contact information for the candidate;
* astatement detailing the candidate’s‘qualiﬁcations and business and educational experience;
e information regarding the qualifications and qualities described under “Director Nomination Process” above;

e asigned staternent of the proposed candidate consenting to be named as a candidate and, if nominated and
elected, to serve as a director;

e a statement that the writer is a shareholder and is proposing a candidate for consideration by the Committee;
*  astatement detailing any relationship between the candidate and any customer, supplier or competitor of ours;

e financial and accounting background, to enable the Committee to determine whether the candidate would be
suitable for audit committee membership; and

e detailed information about any relationship or understanding between the proposing shareholder and the
candidate.

Submit nominations to Eric B. Brown, Corporate Secretary, Transocean Inc., 4 Greenway Plaza, Houston,
Texas 77046. The extent to which the Committee dedicates time and resources to the consideration and evaluation
of any potential nominee brought to its attention depends on the information available to the Committee about the
qualifications and suitability of the individual, viewed in light of the needs of the board, and is at the Committee’s
discretion. The Committee evaluates the desirability for incumbent directors to continue on the board following the
expiration of their respective terms, taking into account their contributions as board members and the benefit that
results from the increasing insight and experience developed over a period of time. Although the Corporate
Governance Committee will consider candidates for director recommended by shareholders, it may determine not to
recommend that the board, and the board may determine not to, nominate those candidates for election to our board.




In addition to recommending director nominees to the Corporate Governance Committee, any shareholder
may nominate directors at an annual general meeting. For more information on this topic, see “Proposals of
Shareholders.”

Process for Shareholder Communications with the Board. The board has established a process whereby
interested parties may communicate with the board and/or with any individual director. Shareholders may send
communications in writing, addressed to the board or an individual director, ¢/o Mr. Eric B. Brown, Corporate
Secretary, P.O. Box 2765, Houston, TX 77252-2765. The Corporate Secretary will forward these communications
to the addressee.

Director Attendance at Annual Meeting. We expect all of our directors to attend our annual general
meeting of shareholders. At the 2004 meeting, all directors were in attendance either in person or by phone.

Compensation of Directors

At our 2004 annual general meeting, our shareholders approved the amendment of our Long-Term
Incentive Plan to replace automatic awards to outside directors as described below with discretionary awards that are
determined by our board. The board continues to believe that directors should receive deferred units rather than
options or share appreciation rights, commonly referred to as SARs. Deferred units are units equal to one ordinary
share each and are used to measure the benefits payable to the holder of the unit. At last year’s board meeting held
immediately after the annual meeting, the board granted deferred units to each outside director equal in value to
$62,000 based upon the average price of our ordinary shares for the 10 trading days prior to the annual meeting
(calculated at $27.17). Each outside director received 2,282 units.

Such units vest in equal installments over a three year period but are required to be held by a director until
the director leaves the board. In the event of an outside director’s retirement in accordance with the board’s
retirement policy or his earlier death or disability, or in the event of a change of control of our company as described
under “Compensation of Executive Officers—Compensation Upon Change of Control,” unvested deferred units will
vest. If a director ceases to be a director for our convenience, as determined by the board, the board may at its
discretion accelerate the vesting of the deferred units.

No other grants of units were made to outside directors during 2004. The board expects to grant deferred
units to outside directors equal in value to $88,000 based upon the average price of our ordinary shares for the 10
trading days prior to the annual meeting. This grant would be made immediately after the 2005 annual meeting. As
with prior awards, the units would vest equally over a three year period and would be required to be held by
directors until they leave the board. The board would expect to grant directors joining our board after the annual
meeting a deferred unit award equal to the amount of the annual retainer. The current overall cash compensation of
directors is described below.

Fees and Retainers. The Corporate Governance Committee annually reviews the compensation paid to
directors to be certain that it is competitive in attracting and retaining qualified directors. Our employees receive no
extra pay for serving as directors. Each director who is not one of our officers or employees received an annual
retainer of $40,000 in 2004, except for Mr. Talbert, whose director compensation arrangement is described below.
The audit committee chairman received an additional $20,000 annual retainer, and the other committee chairmen
each received an additional $10,000 annual retainer. Nonemployee directors also received a fee of $2,000 for each
board meeting and $1,500 for each board committee meeting attended, plus incurred expenses where appropriate.
Directors are eligible to participate in our deferred compensation plan. The director may defer any fees or retainer
by investing those amounts in Transocean ordinary share equivalents or in other investments selected by the
administrative committee of that plan. The Corporate Governance Committee reviewed the compensation of
directors at its February 2005 meeting and the board approved the proposed increase of the annual retainer from
$40,000 to $50,000. The committee chairmen retainers and the meeting attendance fees were not changed.

Mr. Talbert became our non-executive Chairman after his retirement from active employment with us in
October 2004. Based upon research done by us and our compensation consultant, the board determined that an
appropriate retainer for a non-executive chairman would be $160,000 per year. Mr. Talbert was paid a pro-rated
portion of this retainer for 2004. Mr. Talbert receives the board meeting attendance fee described above, but does




not receive any additional fees for attendance at board committee meetings. In addition, Mr. Talbert will receive the
same equity grant given to other outside directors.

Stock Options/Stock Appreciation Rights. Directors did not receive any stock options or stock appreciation
rights (“SARs”) during 2004. Each stock option and SAR previously granted to a director has a ten-year term and
becomes exercisable in equal annual installments on the first, second and third anniversaries of the date of grant
assuming continued service on the board. In the event of an outside director’s retirement in accordance with the
board’s retirement policy or his earlier death or disability, or in the event of a change of control of our company as
described under “Compensation of Executive Officers—Change of Control Provisions of Benefit Plans,” options
and SARs will become immediately exercisable and will remain exercisable for the remainder of their ten-year term.
Options and SARs will terminate 60 days after an outside director leaves the board for any other reason. However,
if that person ceases to be a director for our convenience, as determined by the board, the board may at its discretion
accelerate the exercisability and retain the original term of those options and SARs.

* We have reserved an aggregate of 600,000 ordinary shares for issuance to outside directors under our
Long-Term Incentive Plan, of which 205,225 remained available for grant as of February 28, 2005,

Board Meetings and Committees

‘During 2004, the board of directors held five regular meetings. Each of our directors attended at least 75%
of the meetings during the year, including meetings of committees on which the director served.

The board has standing executive compensation, finance and benefits, corporate governance and audit
committees. As noted, the charters for these committees may be found at www.dezpwater.com under “Corporate
Governance.” In addition, the board may from time to time form special committees to consider particular matters
that arise.

Executive Compensation Committee. The executive compensation committee reviews and approves the
compensation of our officers, administers our executive compensation programs, makes awards under the Long-
Term Incentive Plan and the Performance Award and Cash Bonus Plan and establishes performance goals for our
Chief Executive Officer and reviews his performance. The current members of the executive compensation
committee are Mr. Pattarozzi, Chairman, and Messrs. Monti, Sprague and Strachan. The executive compensation
committee met four times during 2004,

Finance and Benefits Committee. The finance and benefits committee approves our long-term financial
policies and annual financial plans, insurance programs and investment policies. It also makes recommendations to
the board concerning dividend policy, the issuance and terms of debt and equity securities and the establishment of
bank lines of credit. In addition, the finance and benefits committee approves the creation, termination and
amendment of certain of our employee benefit programs and periodically reviews the status of these programs and
the performance of the managers of the funded programs. The current members of the finance and benefits
committee are Mr. Siem, Chairman, and Messrs. Lindenauer and Grijalva. We expect the board will appoint Ms.
Kelly as a member of the finance and benefits committee upon her election as a director. The finance and benefits
committee met four times during 2004.

Corporate Governance Committee. The corporate governance committee makes recommendations to the
board with respect to the selection and compensation of the board, how the board functions and how the board
should interact with shareholders and management. It reviews the qualifications of potential candidates for the
board of directors, coordinates the self-evaluation of the board and committees and recommends to the board
nominees to be elected at the annual meeting of shareholders. The current members of the corporate governance
committee are Mr. McNamara, Chairman, and Messrs. Monti, Pattarozzi and Sprague. The corporate governance
committee met four times during 2004.

Audit Committee. The audit committee is directly responsible for the appointment, compensation, retention
and oversight of our independent registered public accountants. The audit committee also monitors the integrity of
our financial statements and the independence and performance of our auditors and reviews our financial reporting




processes. The committee reviews and reports to the board the scope and results of audits by our independent
registered public accounting firm and our internal auditing staff and reviews the audit and other professional
services rendered by the accounting firm. [t also reviews with the accounting firm the adequacy of our system of
internal controls. It reviews transactions between us and our directors and officers, our policies regarding those
transactions and compliance with our business ethics and contlict of interest policies.

The board requires that all members of the committee meet the financial literacy standard required under
the NYSE rules and that at least one member qualifies as having accounting or related financial management
expertise under the NYSE rules. In addition, the SEC has adopted rules requiring that we disclose whether or not
our audit committee has an “audit committee financial expert” as a member. An “audit committee financial expert”
is defined as a person who, based on his or her experience, satisfies all of the following attributes:

s an understanding of generally accepted accounting principles and financial statements;

e an ability to assess the general application of such principles in connection with the accounting for estimates,
accruals, and reserves;

¢ experience preparing, auditing, analyzing or evaluating financial statements that present a breadth and level of
complexity of accounting issues that are generally comparable to the breadth and level of complexity of issues
that can reasonably be expected to be raised by our financial statements, or experience actively supervising one
or more persons engaged in such activities;

¢ anunderstanding of internal controls and procedures for financial reporting; and
e anunderstanding of audit committee functions.
The person is to further have acquired such attributes through one or more of the following:

» education and experience as a principal financial officer, principal accounting officer, controller, public
accountant or auditor or experience in one or more positions that involve the performance of similar functions;

e experience actively supervising a principal financial officer, principal accounting officer, controller, public
accountant, auditor or person performing similar functions;

e experience overseeing or assessing the performance of companies or public accountants with respect to the
preparation, auditing or evaluation of financial statements; or

e other relevant experience.

The current members of the audit committee are Mr. Lindenauer, Chairman, and Messrs. McNamara and
Strachan. We expect the board will appeint Ms. Kelly as a member of the audit committee upon her election as a
director. The audit committee met 10 times during 2004. The board has reviewed the criteria set by the SEC and
determined that Mr. Lindenauer qualifies as an “audit committee financial expert.” In addition, the board has
determined that Mr. Lindenauer qualifies under NYSE rules as having accounting or related financial management
expertise. Mr. Lindenauer is an accountant by education, was a partner in an accounting firm and served as the
Chief Financial Officer of Schlumberger Limited, a public company.

Finally, NYSE rules restrict directors that have relationships with the company that may interfere with the
exercise of their independence from management and the company from serving on the audit committee. We
believe that the members of the audit committee have no such relationships and are therefore independent for
purposes of NYSE rules.
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AUDIT COMMITTEE REPORT

Our committee has reviewed and discussed the audited financial statements of the Company for the year
ended December 31, 2004 with management, our internal auditors and Ernst & Young LLP. In addition, we have
discussed with Ernst & Young LLP, the independent registered public accounting firm for the Company, the matters
required by Codification of Statements on Auditing Standards No. 61 (SAS 61). The Sarbanes-Oxley Act of 2002
requires certifications by the Company’s chief executive officer and chief financial officer in certain of the
Company’s filings with the Securities and Exchange Commission (“SEC”). The cormittee discussed the review of
the Company’s reporting and internal controls undertaken in connection with these certifications with the
Company’s management and independent registered public accounting firm. The committee also reviewed and
discussed with the Company’s management and independent registered public accounting firm, management’s
report and Emst & Young LLP’s report and attestation on internal control over financial reporting in accordance
with Section 404 of the Sarbanes-Oxley Act of 2002. The audit committee has further periodically reviewed such
other matters as it deemed appropriate, including other provisions of the Sarbanes-Oxley Act of 2002 and rules
adopted or proposed to be adopted by the SEC and the NYSE.

The committee also has received the written disclosures and the letter from Ernst & Young LLP required
by Independence Standards Board Standard No. 1, and we have reviewed, evaluated and discussed the written
disclosures with that firm and its independence from the Company. We also have discussed with our management
of the Company and the independent registered public accounting firm such other matters and received such
assurances from them as we deemed appropriate.

Based on the foregoing review and discussions and relying thereon, we have recommended to the
Company’s Board of Directors the inclusion of the Company’s audited financial statements for the year ended
December 31, 2004 in the Company’s Annual Report on Form 10-K for such year filed with the SEC.

ARTHUR LINDENAUER, CHAIRMAN IAN C. STRACHAN
MARTIN B. MCNAMARA

SECURITY OWNERSHIP OF 5% BENEFICIAL
OWNERS AND MANAGEMENT

The table below shows how many ordinary shares each of our directors and nominees, each of the
executive officers named in the summary compensation section below and all directors and executive officers as a
group owned as of February 28, 2005. The table below also sets forth information concerning the persons known by
us to beneficially own 5% or more of our ordinary shares.

AMOUNT AND NATURE OF BENEFICIAL OWNERSHIP

Shares Owned Percent of Shares
Name of Beneficial Owner Beneficially(1)(2) Owned Beneficially (3)
Eric B. Brown (4)(5) oot 97,242
Jean P. Cahuzac (4) ..cocovvieiinicce e 149,137
Gregory L. Cauthen (4) ....ococvvivininiienerii e 32,826
Robert L. Long (4)(6) ..ccoovveerereeirirs e 180,796
JAN RASK (T) veveiieiieieviee et sttt e ers et nesasave s 0
Barbara S. Wood (4)(8) .ccv oottt 77,875
Victor E. GIalva ..o 63,124
Arthur LINAENaUET ......c..ooviiii e et 25,121
JUdy J. Kl oo 0
Martin B. MENAMATA.........cooiireiieiiiirieee e ciiirere s venrreeecernaenaee e 51,185
RODEFTO MON ..iiiviieiiseeeiecteiieieeeeee et eee et sr e ses s st saeens 20,000
Richard A. Pattarozzi.........ccooovevviiniie e ear e 46,000

KIistian SIEM (9) ..c.ueervriieerrireiermnne e cenenees st necoe 30,841
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Robert M. SPragle.........cccoimiivieniiesieereiere e e see s enaes 3,000

Tan C. Strachan ..o 20,500

J. Michael Talbert (4)(10)....ccoconviiiininncinereneneeeeiee e 908,513

All directors and executive officers as a group (18 persons) (4) ... 1,754,138

Capital Research and Management Company (11)..........ccccernenene. 17,005,800 53%

FMR Corp. (12) .eeieiieienieeceriieerceteen et 21,322,676 6.6%

(1) The business address of each director and executive officer is ¢/o Transocean Inc., 4 Greenway Plaza,

Houston, Texas 77046.

2) Includes options exercisable within 60 days held by Messrs. Brown (86,056), Cahuzac (147,462), Cauthen
(29,167), Grijalva (20,000), Lindenauer (20,000), Long (137,313), McNamara (37,672), Monti (20,000),
Pattarozzi (46,000), Siem (30,841), Strachan (20,000), Talbert (827,400), Mrs. Wood (62,866) and all
directors and executive officers as a group (1,527,914). Also includes rights to acquire ordinary shares
under our deferred compensation plan held by Messrs. Grijalva (17,977) and McNamara (12,513), and all
directors and executive officers as a group (30,490).

3) As of February 28, 2005, each listed individual and our directors and executive officers as a group
beneficially owned less than 1.0% of the outstanding ordinary shares.

4) Includes:

All directors and

executive
Mr. Mr. Mr. Mr. officers as a
Brown Cahuzac Cauthen Mr. Long Mr. Rask Talbert Ms. Wood group

Shares held by

Trustee under

401(k) plan.......... 1,892 0 0 3,646 0 0 1,898 8,707

Shares held in

Employee

Stock Purchase

Plan.......ocoveneeene 1,699 1,294 2,159 5,515 0 0 0 13,009
(5) Includes 7,595 shares held in a joint account with his wife.
(6) Includes 34,322 shares held in a joint account with his wife.

N Mr. Rask began his employment on July 16, 2002 with TODCO, a publicly traded drilling company in
which we owned a majority interest until December 22, 2004. Mr. Rask is no longer one of our executive
officers since we now hold a minority interest in TODCO.

® Mrs. Wood is no longer one of our executive officers.

C)) Excludes 1,423,720 of our ordinary shares held by Siem Industries, Inc. Mr. Siem is the Chairman and
Chief Executive Officer of Siem Industries, Inc. As a result, he may be deemed a beneficial owner of those
ordinary shares.

10) Includes 78,536 shares held in a joint account with his wife.

an Based on a Schedule 13G filed with the SEC on February 14, 2005. According to the filing, Capital
Research and Management Company has sole dispositive power over 17,005,800 shares, and sole voting
power and shared voting or dispositive power over no shares. The address of Capital Research and
Management Company is 333 South Hope Street, Los Angeles, California 90071.

(12) Based on a Schedule 13G/A filed with the SEC on February 14, 2005. According to the filing, FMR Corp.
has sole voting power over 1,865,390 shares, sole dispositive power over 21,322,676 shares and shared
voting or dispositive power over no shares. Of the shares reported, 19,416,936 shares are beneficially
owned by Fidelity Management & Research Company, an investment adviser and a wholly-owned
subsidiary of FMR Corp., as a result of acting as investment advisor to various investment companies
(collectively, the “Fidelity Funds™); with respect to these shares, FMR Corp., Mr. Edward C. Johnson 3d
and each of the Fidelity Funds exercise sole investment power and the Fidelity Funds® Boards of Trustees
exercise sole voting power. Of the shares reported, 1,044,948 shares are beneficially owned by Fidelity
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Management Trust Company, a bank and a wholly-owned subsidiary of FMR Corp., as to which each of
Mr. Johnson and FMR Corp., through its control of Fidelity Management Trust Company, has sole
dispositive power with respect to 1,044,948 shares and sole voting power with respect to 1,000,048 shares.
Another 364,392 shares reported are beneficially owned by Strategic Advisors, Inc., an investment advisor

. and a wholly-owned subsidiary of FMR Corp. The remaining 496,400 shares reported are beneficially
owned by Fidelity International Limited, an investment adviser and an entity independent of FMR Corp., as
to which shares Fidelity International Limited exercises sole investment and voting power. The address of
FMR Corp. is 82 Devonshire Street, Boston, Massachusetts 02109.

Section 16(a) Beneficial Ownership Reporting Compliance

We believe all Section 16(a) reporting requirements related to our directors and executive officers were
timely fulfilled during 2004, except for a Form 4 filed by Mr. Cauthen on December 2, 2004 that should have been
filed on September 7, 2004. This belief is based solely on a review of the reports required to be filed under Section
16(a) of the U.S. Securities Exchange Act of 1934 that have been furnished to us and written representations from
those with filing obligations that all reports were timely filed.

COMPENSATION OF EXECUTIVE OFFICERS
Executive Compensation Committee Report
Introduction
The executive compensation committee’s primary responsibility is to ensure that our executive
compensation program aligns the interests of management with those of our shareholders. The committee is
composed solely of independent directors.

Our report covers the following topics:

the role of the executive compensation committee

our executive compensation guiding principles

the components of our executive compensation program

our stock ownership guidelines

the limitations on deductibility of non-performance based compensation

* o @ ¢ @

Role of the Executive Compensation Committee

Our executive compensation program is designed to attract and retain a highly qualified and motivated
management team and appropriately reward individual executives for their contributions to the attainment of key
strategic goals. We review the compensation principles for the executive officers each year. We also review and
establish the individual compensation levels for the executive officers. We have considered the advice of
independent; outside consultants in determining whether the amounts and types of compensation we pay are
appropriate.

Our program for the earning of equity awards by executives and key employees is heavily weighted by
performance goals which significantly improves our ability to align the interests of management with those of our
shareholders.

Executive Compensation Guiding Principles

The goal of the compensation program is to attract, motivate and retain the talented individuals we need to
be a leader in our highly competitive industry. The following are the guiding principles of our program:
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Align the interests of executives with those of our shareholders.

We believe that executive compensation should be directly linked to results delivered to the shareholder.
The base pay and cash bonus and long term incentive programs should ultimately deliver total compensation of
executives that is predominantly determined by our success both in absolute terms and as measured against peer
companies.

Performance-based compensation.

We believe that individual base pay, bonus and equity-based compensation should be tied to how well we
perform and individual employee performance, so that when performance meets or exceeds goals, our employees are
compensated at the levels set for such goals, and when performance does not meet goals, bonus and equity-based
awards for our employees are reduced accordingly or eliminated entirely.

Compensation should be set at competitive levels.

The Committee believes that executive compensation must be monitored to ensure that we maintain
competitive compensation levels. We meet with outside consultants at least annually to review and compare the
level of compensation we pay or award to key executives to the compensation practices of a peer group of
companies. For 2004, the primary peer group of companies used to determine compensation (base salary, cash
bonus incentives and long-term equity incentives) for key executives consisted of 15 publicly held companies that
the Committee believes are generally of comparable financial size, business focus and scope; however, as described
below, we use a narrower group of companies for comparisons based on return on capital.

Incentive compensation should be a greater part of total compensation for more senior positions.

The portion of an employee’s total compensation that varies based on our performance and individual
performance should increase as the employee’s business responsibilities increase. For 2004, over 84% of Mr.
Long’s target compensation was subject to annual cash bonus program and long-term incentive performance goals.

Components of Our Executive Compensation Program
The three components of our compensation program are:

e  Dbase salary
e cash bonus incentives
e Jong-term equity incentives

Base Salary

We set base salaries for executive officers so that they approximate the size-adjusted median for salaries of
comparable executives in our peer group. We adjust base salaries when warranted by an employee’s experience and
individual performance and when our market surveys or other similar information show that base salaries within the
peer group are being adjusted. In line with this approach, Mr. Long’s base salary was adjusted from $660,000 to
$700,000 in July 2004.

Cash Bonus Incentives

We award annual cash bonus incentive opportunities under the Performance Award and Cash Bonus Plan.
The amount of an executive’s bonus opportunity, which is expressed as a percentage of base salary, depends
primarily upon that individual’s position and responsibilities and bonus opportunities provided to comparable
positions within our peer group. At the beginning of each year, the Committee reviews and approves annual
performance goals. Shortly after the end of the year, the Committee determines the appropriate bonus payout levels
based on the degree to which these goals have been achieved. The annual incentive program is designed to pay total
annual cash compensation, which is salary plus bonus, above the median of our peer group when we meet
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substantially all of the goals established for an executive’s bonus opportunity. Similarly, when the goals are not
achieved, the program is intended to result in total annual cash compensation below the median of our peer group.
The Committee also has the discretion to award performance-based cash bonuses under our Long-Term Incentive
Plan.

The Committee determined that the payout for an executive’s 2004 bonus opportunity was to be based on
the level of achievement of company-wide financial goals and specific corporate goals, as described below. The
financial goal was weighted at 50% and the corporate goals at 50%. For 2004, bonus opportunities ranged from
30% to 90% of base pay. The actual percentage payment can range from 0% to 200% of the bonus opportunity. The
overall bonus payout was also subject to the application of a reduction factor based on our cash flow return on
Market Capitalization (“CFROMC™), the effect of which can reduce the bonus payment by 0-50%. The Committee
may use its discretion to adjust payments downward from these amounts or to make additional cash bonus awards
beyond the bonus opportunity to recognize exceptional individual performance or to take account of other factors.

The financial goals included in the 2004 bonus opportunities under our Performance Award and Cash
Bonus Plan for senior management were our 2004 earnings per share (“EPS”) and a measure of cash flow return on
capital (“CFROC), as assessed and ranked to a group of companies within our peer group. Payout of the EPS goal
was based on minimum, target and maximum levels of achievement. The corporate goals for all senior executives
included in the 2004 bonus opportunities included safety, fleet downtime, marketing and cost containment. The
Committee met in December 2004 and February 2005 to review the EPS and CFROC performance and the
attainment of the corporate goals and objectives for the year 2004. Based on this review, the Committee determined
that Mr. Long would receive a bonus of $410,449, which represented 67% of his 2004 bonus opportunity under our
Performance Award Cash Bonus Plan.

The Committee has determined that the payout for an executive’s 2005 bonus opportunity would similarly
be based on: the level of achievement of a company-wide financial goal and corporate goals, with the financial goal
to be weighted at 30% and the corporate goals at 70%, and with the potential reduction of overall payout based on
CFROMC performance. For 2005, bonus opportunities will likewise range from 30% to 90% of base pay, and the
actual percentage payment can range from 0% to 200% of the bonus opportunity, depending on the Committee’s
evaluation of an individual’s performance against his or her goals. The CFROMC factor can reduce the overall
bonus payout by up to 50%.

The financial goals included in the 2005 bonus opportunities under our Performance Award and Cash
Bonus Plan for senior management are our 2005 EPS as compared to return on equity targets and CFROC, as
assessed and ranked to a group of companies within our peer group. Payout of the EPS goal is to be based on
minimum, target and maximum levels of achievement. The corporate goals for all senior executives included in the
2005 bonus opportunities included goals related to safety, fleet downtime, marketing, human resource development
and cost containment. The corporate goals were weighted at 70% of the bonus opportunity in an attempt to better
align the executives’ interests with those of our shareholders.

Long-Term Incentives: Stock Options, Contingent Stock Options and Contingent Restricted Stock .

_ The long-term equity incentive component of our executive compensation program is designed to align
executive and shareholder interests by rewarding executives for the attainment of a total shareholder return (“TSR”)
and a cash flow return on capital that ranks favorably within our peer group. In years prior to 2003, we principally
granted time-vested stock options to our executives as long-term equity incentives and occasionally granted time-
vested restricted stock awards when specific results were achieved. In an effort to further align executive and
shareholder interests, beginning in 2003 we fundamentally changed our equity awards through the granting of
contingent stock options and contingent restricted stock based on company performance.

The Committee currently intends to administer the long-term equity incentive program through annual
grants of these contingent stock options, contingent restricted shares or contingent deferred units to designated
executive officers and other key employees. Performance goals and maximum grant parameters are established by
the ‘Committee in the first quarter of the year. The committee may also make special awards including non-
contingent awards to individual executives and other key employees during the year on a discretionary basis. The
peer group of companies used to measure our relative TSR consists of 15 publicly traded companies with a focus on
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contract drilling and oilfield services. The peer group of companies used to measure our relative CFROC rank is a
more narrowly defined group of 10 companies comprised primarily of contract drillers. Pursuant to the previously
established performance goals and award parameters, in July 2004, the Committee made grants of contingent stock
options and contingent restricted stock to executives and certain key employees, including Mr. Long, and
contingent restricted stock grants to other key employees in order to further the goal of aligning the executives’ and
key employees’ interests with those of our shareholders and to encourage management continuity. No time vested
stock options were granted in 2004,

Each executive officer is given a target grant opportunity based on the executive’s individual position and
compensation survey data of our peer group. The executives are granted a combination of contingent stock options
and contingent restricted shares or contingent deferred units that in total combined value approximate 1.75 times the
median for our peer group, subject to the Committee’s discretion to grant more or fewer of such awards. Contingent
awards are based upon a two-year performance period at the end of which the number of contingent shares/deferred
units received and/or options retained is determined based on our performance relative to peer groups using TSR and
CFROC rankings once the peer group information is publicly available. In general terms, performance resulting in
the number one position of the relevant peer groups results in the executive retaining all of the contingent options
and receiving all of the restricted shares. Conversely, performance generally within the approximate bottom third
results in all contingent options being forfeited and no restricted stock/deferred units being received. Performance
between these limits results in partial retention of the contingent options and partial receipt of the restricted
stock/deferred units in correlation to the peer rankings. One-third of the earned award vests at the end of the
performance period (year 2), with the remainder vesting in years 3 and 4.

Based upon the above criteria, in July 2004, we granted Mr. Long 156,680 contingent options to purchase
ordinary shares at an exercise price of $28.12 and 97,050 contingent restricted shares. Both the contingent option
and contingent restricted share grants are subject to a two year performance period ending December 31, 2005, at
which time the determination of how many of these options or shares to be retained by Mr. Long, if any, will be
made on the basis of relative TSR and CFROC measures to peer groups.

Stock Ownership Guidelines

The Committee believes that it is important for our executives to build and maintain a significant minimum
equity stake in our company and that these ownership requirements should be an integral part of our
performance-based grant program. Our ownership policy for executives only covers the restricted shares awarded
under this program beginning with the 2003 grants. In order to sell any restricted shares granted under the program,
our ownership policy requires executives to hold and maintain after the sale vested shares with a value equal to or
greater than the following:

o our Chief Executive Officer — five times annual base salary;
e an Executive or Senior Vice President — three times annual base salary;
e a Vice President or a Region Manager — two times annual base salary.

Should the share price later decline whereby an executive falls below the required holdings, the executive is
precluded from further sales of restricted shares granted under the program until such time as the executive again
meets the ownership requirements. Ownership status by each executive shall be reviewed by the Committee on an
annual basis. The Committee will consider the size of and/or eligibility for any future awards to any executive
found to have knowingly violated the above requirements.

For a discussion of our stock ownership guidelines for our directors, see “—Corporate Governance.”
Limitations on Deductibility of Non-Performance Based Compensation

To the extent attributable to our U.S. subsidiaries and otherwise deductible, Section 162(m) of the U.S.
Internal Revenue Code limits the tax deduction that our U.S. subsidiaries can take with respect to the compensation

of designated executive officers, unless the compensation is “performance-based.” The Committee expects that all
income recognized by executive officers upon the exercise of stock options and vesting of contingent restricted
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stock and deferred units granted in 2004 under the Long-Term Incentive Plan will qualify as performance-based
compensation.

Under the Long-Term Incentive Plan, the Committee has the discretion to award performance-based cash
compensation that qualifies under Section 162(m) of the U.S. Internal Revenue Code based on the achievement of
objective performance goals. All of our executive officers are eligible to receive this type of award. The Committee
has determined, and may in the future determine, to award compensation that does not qualify under Section 162(m)
as performance-based compensation.

Conclusion

The \Committee believes that the executive compensation philosophy that we have adopted effectively
serves our interests and those of our shareholders. It is the Committee’s intention that the pay delivered to
executives be commensurate with our performance.

This report is issued as of February 10, 2005. Mr. Strachan was added to the Committee after issuance of
the report. ‘ ‘

RI("IHARD‘A. PATTAROZZ], CHAIRMAN ROBERTO L. MONTI

ROBERT M. SPRAGUE
Executive Compensation

The £able below sﬁows the compensation during 2002, 2003 and 2004 of cur Chief Executive Officer and
our four most highly compensated executive officers other than our Chief Executive Officer who were serving as

executive officers at the end of 2004 and two former executive officers (the “named executive officers”).

SUMMARY COMPENSATION TABLE

Long-Term
Annual Compensation Compensation Awards
Other Annual Restricted Securities
Name and Compensation Stock Underlying All Other
Principal Position Year Salary($)  Bonus($)(1) $) Award($)(2)(3) Options/SARs Compensation($)(4)
J. Michael Talbett ........ 2004 376,042 113,768 0 0 0 1,768,410 (7)
Chairman (5) 2003 475,000 0 0 0 0 1,887,880 (7)
2002 851,042 735,000 0 0 200,000 (6) 2,318,844 (7)
Robert L. Long ............. 2004 678,333 410,449 0 2,729,046 156,680 (3)(8) 800,364 (7)
President and 2003 627,000 0 0 2,061,488 212,540 (3)(9) 800,322 (7)
Chief Executive 2002 520,833 400,000 0 0 110,000 (5) 968,380 (7)
Officer
Jean P. Cahuzac........... 2004 410,000 206,737 43,343 (10) 1,182,727 67,900 (3)(8) 20,170
Executive Vice 2003 401,875 0 42,097 (10) 1,374,396 141,700 (3)(9) 63,744
President, Chief 2002 395,000 281,768 45,486 (10) 0 75,000 (5) 57,547
Operating Officer
Gregory L. Cauthen ..... 2004 326,875 120,870 0 909,682 52,230 (3)(8) 15,301
Senior Vice' 2003 309,167 73,118 0 1,030,744 106,270 (3)(9) 14,255
President and 2002 286,458 154,340 0 0 40,000 (5) 13,002
Chief Financial
Officer
Eric B. Brown.......c....... 2004 290,125 107,281 0 682,472 39,170 (3)(8) 424,974 (7)
Senior Vice 2003 282,750 66,870 0 549,716 56,680 (3)(9) 452,042 (7)
President, General 2002 274,583 146,380 0 0 35,000 (5) 479,175 (7)
Counse] and
Corporate
Secretary
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Barbara S. Wood (11).. 2004 219,000 58,895 0 218,492 12,540 (3)(8) 327,645(7)
Vice Presidentand 2003 216,833 37,295 0 240,620 24,800 (3)(9) 349,261 (7)
Chief Information 2002 215,000 96,234 0 0 15,000 (5) 370,030 (7)
Officer

Jan Rask (12) .vvvvveveeerses 2004 517,280 458,720 0 0(12) 0(12) 23,198 (12)
President and 2003 530,000 0 0 0 0 2,347 (12)
Chief Executive 2002 242,917 194,103 0 0 0 0
Officer of TODCO

) The amount shown as “Bonus” for a given year includes amounts earned with respect to that year

but paid in the first quarter of the following year.

(2) Represents the dollar value of an opportunity to be awarded shares of restricted stock based on the
closing market price of our ordinary shares on the date the opportunity was granted, assuming full
vesting of the shares subject to the opportunity. The actual number of restricted shares that are
awarded is subject to performance-based conditions and could range from none to all of the shares
subject to the opportunity. Performance within the approximate bottom third of the respective
peer groups results in no restricted stock being received. One-third of the shares that are awarded,
if any, vest at the end of a two-year performance period, and the remainder vest after years three
and four. For a discussion of our contingent, performance-based equity awards, see “—Executive
Compensation Committee Report.” The opportunity granted for each pertinent year is set forth in
the table below:

Grant Year Mr. Brown Mr. Cahuzac  Mr. Cauthen Mr. Long Mrs. Wood
2004 24,270 42,060 32,350 97,050 7,770

2003 25,930 64,830 48,620 97,240 11,350

For a discussion of the compensation expense associated with these contingent awards, see
footnote (3) below.

3) The value shown in the Summary Compensation Table above for restricted stock and the number
of options granted does not give effect to contingencies associated with satisfaction of the
performance-based conditions and vesting of the awards. The tables below reflect, for both
restricted stock and options, the sum of (1) the amount of compensation expense associated with
the specified awards through December 31, 2004 as reflected in our financial statements in
accordance with Statement of Financial Accounting Standards 123 and (2) the additional amount
of such compensation expense associated with such awards that will be accrued over the
remaining vesting period of the awards assuming that the employee remains throughout the
vesting period and there is no further change in expectations or in the applicable discount rates
(“Financial Statement Compensation Expense”).

For restricted stock grants, both the historical and future portions of this expense (which accrue in
our financial statements over the vesting period of the award) include a discount factor to the value
of the restricted stock at the date of grant that is intended to reflect uncertainties of the
achievement of the performance goals. The discount factor for one component of the performance
goals—Total Shareholder Return—is set at the time of grant and does not change regardless of
later changes in expectations relating to, or even the actual achievement of the goals. The discount
factor for the other component—Cash Flow Return on Capital— is updated over the two-year
determination period for the performance goals. Similarly, for our performance based options, we
take the estimated fair value at the date of each option grant using the Black Scholes option
pricing model and we then apply the same discounts and updates as described above.

The amount of such Financial Statement Compensation Expense can be less than or greater than
the value of awards at the time of payout depending upon, among other things, the value of our
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shares at such time, the degree of achievement of the performance goals and whether the award
vests and the effect of the discount rate. The Financial Statement Compensation Expense in the
table below reflects the expense associated with the awards. granted in each fiscal year, regardless
of the period in which it is expensed. See also note 2 to our Consolidated Financial Statements in
our Annual Report on Form 10-K for information on our stock-based compensation accounting
policies.

‘Restricted Stock

Award Grant in
Fiscal Year Mr. Brown Mr. Cahuzac Mr. Cauthen  Mr. Long  Mrs. Wood

2004 $418,173 $724,709 $557,395 $1,672,212  $133,879
2003 $225,631 $564,121 $423,069 $846,138 $98,762
Options

Award Grant in
- Fiscal Year Mr. Brown Mr. Cahuzac  Mr. Cauthen  Mr.Long  Mrs. Wood

2004 $270,155 $468,317 $360,237 $1,080,644  $86,491
2003 $149,175 $372,921 $279,682 $559,364 $65,271

With respect to 2004, the amounts shown as “All Other Compensation” for the named executive
officers other than Mr. Rask include the following:

: Brown Cahuzac  Cauthen Long Talbert Wood
Matching ‘
contributions under
the Savings Plan ........ $9,225 $9,225 $9,221 $9,225 $9,225 $9,225

Contributions under

the Supplemental
Benefit Plan ............... 34,715 $10,945 $6,080 325,445  $16,494 $1,487

For a description of the amounts shown as “All Other Compensation” for Mr. Rask, see footnote
(12) below.

Mr. Talbert was our executive Chairman of the board of directors until October 2004 and is now
our non-executive Chairman of the board of directors. For a discussion of his compensation as a
- director, see “—Compensation of Directors.”

Represents time vested options to purchase our ordinary shares at fair market value on the date of
the grants,

In addition to the items listed in footnote (4), includes payments described below to the respective
named executive officer in connection with the change of control provisions in their former
employment agreements (See “—Employment Agreements”):

Year Mr. Brown Mr. Long Mr. Talbert Mrs. Wood
2004 £411,034 $765,693 $1,768,410 $317,535
2003 $438,648 $769,298 $1,858,728 $338,867
2002 $466,263 $942,509 $2,272,943 $3560,200

Represents contingent options to purchase ordinary shares (156,680 for Mr. Long, 67,900 for Mr.
Cahuzac, 52,230 for Mr. Cauthen, 39,170 for Mr. Brown and 12,540 for Mrs. Wood), in each case
at the fair market value on the date of grant. The actual number of contingent options that vest is
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(10)

(1D
(12)

subject to performance-based conditions and could range from none to all of the options.
Performance within the approximate bottom third of the respective peer groups results in all
contingent options being forfeited. For a discussion of our contingent, performance-based equity
awards, see “—Executive Compensation Committee Report.”

For a discussion of the compensation expense associated with these contingent awards, see
footnote (3) above.

Represents time vested options to purchase ordinary shares (53,140 for Mr. Long, 35,430 for Mr.
Cahuzac, 26,570 for Mr. Cauthen, 14,170 for Mr. Brown and 6,200 for Mrs. Wood) and
contingent options to purchase ordinary shares (159,400 for Mr. Long, 106,270 for Mr. Cahuzac,
79,700 for Mr. Cauthen, 42,510 for Mr. Brown and 18,600 for Mrs. Wood), in each case at the fair
market value on the date of grant. The actual number of contingent options that vest is subject to
performance-based conditions and could range from none to all of such options. Performance
within the approximate bottom third of the respective peer groups results in all contingent options
being forfeited. For a discussion of our contingent, performance-based equity awards, see “—
Executive Compensation Committee Report.”

For a discussion of the compensation expense associated with these contingent awards, see
footnote (3) above.

For the years 2004, 2003 and 2002, includes payments to Mr. Cahuzac relating to school fees
($37,479, $34,463, and $30,192, respectively) and home country travel entitlement ($5,864,
$7,635 and $14,172, respectively).

Mrs. Wood is no longer one of our executive officers.

Mr. Rask began his employment on July 16, 2002 with TODCO, a publicly traded drilling
company in which we owned a majority interest until December 22, 2004. Mr. Rask is no longer
one of our executive officers since we now hold a minority interest in TODCO. Mr. Rask did not
receive any long-term compensation awards from Transocean, but TODCO granted him an option
to purchase 1,200,000 shares of TODCO class A common stock and 156,796 restricted shares of
TODCO class A common stock, as described in “—Employment Agreements—Jan Rask
Agreement.” The amounts shown as “All Other Compensation” for Mr. Rask include TODCO
savings plan contributions ($17,175 in 2004 and $1,987 in 2003).

Options Granted

The table below contains information with respect to options to purchase our ordinary shares granted to the
named executive officers in 2004.
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OPTION/SAR GRANTS IN 2004

Potential Realizable

Value at
Assumed Annual Rates
of Company
Share Price
Appreciation for Option
Individual Grants : Term (10 Years)
% of Total
Number of Options/SARs
Securities Granted to
Underlying Company Exercise
. Options/SARs Employees in Price Expiration
Name Granted 2004 (8 /share) Date (1) 5% (2) 10% (2)
J. Michael Talbert.......cooevericnriuneees 0 0 - - $ 0 $ 0
Robert L. Long «.cvevccrvverrivercnirinias 156,680 (3) 11 $28.12 7/7/14 $ 2,770,810 $ 7,021,777
Jean P. Cahuzac ... 67,900 (3) 5 $28.12 7/7/14 $ 1,200,779 $ 3,043,009
Gregory L. Cauthen........ooovecninenns 52,230 (3) 4 $28.12 7/1/14 $ 923,662 $ 2,340,742
Eric B. Brown ..ot 39,170 (3) 3 $28.12 7/7/14 $ 692,703 $ 1,755,444
Barbara S. Wood .t 12,540 (3) 1 $28.12 7714 $ 221,764 $ 561,993
Jan Rask............. e ceneraren 0 0 - - $ 0 3 0
€)) The options are subject to termination prior to their expiration date in some cases where
employment is terminated.

(2)  These ¢olumns show the gains the named executives and all of our shareholders could realize if
our shares appreciate at a 5% or 10% annualized rate. These growth rates are arbitrary
assumptions specified by the Securities and Exchange Commission, not our predictions.

3) Represents contingent, performance-based options to purchase ordinary shares. The actual

number of contingent options that vest is subject to performance-based conditions and could range
from none to all. Performance within the approximate bottom third of the respective peer groups
results in all contingent options being forfeited. For a discussion of our contingent, performance-
based equity awards, see “—Executive Compensation Committee Report.”

Aggregate Option Exercises

The following table shows information concerning options to purchase our ordinary shares the named

executive officers exercised during 2004, and unexercised options they held as of December 31, 2004:

AGGREGATED OPTION EXERCISES IN 2004 AND 2004 YEAR-END OPTION VALUE

Number of Securities

Underlying Value of Unexercised,
Unexercised Options In-the-Money Options
at Fiscal Year End at Fiscal Year End
Shares
Acquired on Value
Name Exercise Realized Exercisable = Unexercisable  Exercisable(]) Unexercisable

J. Michael Tatbert.........cccoccerimeureecrn. 78,060 $1,522,170 827,400 0 $8,523,424 $0
Robert L. Long ...ooviimresriiriiinien 0 $0 244333 89,807 $2,710,486 $1,790,678
Jean P. Cahuzac......covvinicrcuniennan 8,333 $168,576 211,928 60,431 (2) $1,896,281 $1,173,702
Gregory L. Cauthen.. " 0 %0 35,833 33,237 (2) $0 $653,623
Eric B. Brown........... . 18,284 $362,055 98,083 25,837 (2) $839,732 $458,817
Barbara 8. Wood ....ccccoviireniriceciiins 0 $0 60,800 11,200 (2) $414,452 $199,328
Jan Rask....cccoonvvninninincniiien, 0 $0 0 0 $0 $0

The value of each unexercised in-the-money option is equal to the difference between $42.39,
which ‘was the closing price of our ordinary shares on December 31, 2004, and the exercise price
of the option.
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2) Consist entirely of contingent, performance-based options to purchase ordinary shares. The actual
number of contingent options that vest is subject to performance-based conditions and could range
from none to all. Performance within the approximate bottom third of the respective peer groups
results in all contingent options being forfeited. For a discussion of our contingent, performance-
based equity awards, see “—Executive Compensation Committee Report.”

Defined Benefit Plans

We maintain a U.S. Retirement Plan for our qualifying employees and officers and those of participating
subsidiaries. In general, we base annual retirement benefits on average covered compensation for the highest five
consecutive years of the final ten years of employment and years of service. We include salaries and bonuses as
covered compensation under the U.S. Retirement Plan. We do not include (1) amounts relating to the grant or
vesting of restricted shares, the exercise of options and SARs, and receipt of tax-offset supplemental payments with
respect to options, SARs or restricted shares, or (2) employer contributions under our Savings Plan or our
Supplemental Retirement Plan.

The maximum annual retirement benefit under our U.S. Retirement Plan is generally 60% of the
participant’s average covered compensation minus 19.5% of his or her covered social security earnings. The
eligible survivors of a deceased U.S. Retirement Plan participant are entitled to a survivor’s benefit under the plan.

Eligible participants in our U.S. Retirement Plan and their eligible survivors are entitled to receive
retirement and survivors benefits that would have been payable under the U.S. Retirement Plan but for the fact that
benefits payable under funded pension plans are limited by U.S. tax laws. As a general rule, during 2004, the U.S.
tax laws limited annual benefits under tax-qualified retirement plans to $165,000, subject to reduction in some cases,
and required those plans to disregard any portion of the participant’s 2004 compensation in excess of $205,000. A
participant may choose to have these benefits paid either as a life annuity or in a cash lump sum upon termination of
employment.

Mr. Cahuzac is a non-U.S. citizen and participated in a defined coniribution international retirement plan.
Effective January 1, 2004, he began participation in our U.S. Retirement Plan. Mr. Rask does not participate in our
U.S. Retirement Plan or our Supplemental Retirement Plan.

Mr. Talbert retired from our company on October 16, 2004, Effective November 1, 2004, he commenced
receiving annuity payments from the U.S. Retirement Plan in the amount of $2,867.87 monthly. He also received a
lump sum payment of $3,310,185 under the Supplemental Retirement Plan.

The following table shows the estimated pension benefits payable under the pension plan and the

supplemental benefit plan at age 65 based on compensation that is covered by the pension plan and the supplemental
benefit plan, years of service with us and the payment in the form of a lifetime annuity:
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Years of Service

Final Average

Earnings 10 15 20 25 30 35

$ 100,000 § 20,000 $ 30,000 § 40,000 $ 50,000 $ 60,000 $ 60,000
$ 300,000 $ 60,000 $ 90,000 $ 120,000 $ 150,000 $ 180,000 § 180,000
$ 500,000 $ 100,000 $ 150,000 $ 200,000 $ 250,000 $ 300,000 § 300,000
$ 700,000 $ 140,000 $210,000 $ 280,000 $350,000 $ 420,000 $ 420,000

900,000 $ 180,000 $270,000 $ 360,000 $ 450,000 $ 540,000 $ 540,000
$1,100,000 $220,000 $ 330,000 $ 440,000 $ 550,000 $ 660,000 $ 660,000
$1,300,000 $ 260,000 $ 390,000 § 520,000 $ 650,000 $ 780,000 § 780,000
$1,500,000 § 300,000 $450,000 §$ 600,000 $ 750,000 § 900,000 $ 900,000
$1,700,000 $ 340,000 $ 510,000 $ 680,000 £ 850,000 $1,020,000 $1,020,000
$1,900,000 $ 380,000 $570,000 $ 760,000 $ 950,000 $1,140,000 $1,140,000

Annual benefits are shown before deduction of 6.5% of average covered social security earnings after 10
years of service, 9.75% after 15 years of service, 13.0% after 20 years of service, 16.25% after 25 years of service,
and 19.25% after 30 or more years of service.

The Final Average Earnings as of December 31, 2004 and years of credited service under the pension plan
and the supplemental benefit plan for the applicable named executive officer are:

Mr. Brown Mr. Cahuzac  Mr. Cauthen Mr.Long  Mr. Talbert  Mrs. Wood

Final Average

Eamings............. $391,602 $410,000 $362,897  $940,402  $1,497,603 $294,421
Years of Credited
Service............... 9.92 1.0 3.58 29.50 10.12 22.75

Performance Graph

The graph below compares the cumulative total shareholder return of (1) our ordinary shares, (2) the
Standard & Poor’s 500 Stock Index and (3) the Simmons & Company International Upstream Index over our last
five fiscal years. The graph assumes that $100 was invested in our ordinary shares and each of the other two indices
on December 31, 1999, and that all dividends were reinvested on the date of payment.
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CUMULATIVE TOTAL SHAREHOLDER RETURN

Indexed Total Shareholder Return
December 31, 1999—December 31, 2004
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December 31,

1999 2000 2001 2002 2003 2004
Transocean 100.00 136.84 101.25 69.94 72.34 126.91
S&P 500 100.00 90.90 80.09 62.39 80.29 89.02
Simmons Upstream Index 100.00 169.81 126.92 121.69 140.14 202.43

Change of Control Provisions of Benefit Plans

Some of our benefit plans provide for the acceleration of benefits in the event of a change of control of our
company. A change of control generally includes acquisitions of beneficial ownership of 20% or more of our
ordinary shares, changes in board composition and certain merger and sale transactions.

Upon the occurrence of a change of control, all outstanding restricted shares and deferred units actually
granted under the Long-Term Incentive Plan will immediately vest and all options and SARs granted under the
Long-Term Incentive Plan to outside directors or held by then-current employees will become immediately
exercisable. Certain employees granted performance-based awards of shares of restricted stock or deferred units in
2004 will become vested in 50% of the shares subject to the awards upon the occurrence of a change of control. In
addition, the executive compensation committee may provide that if a SAR is exercised within 60 days of the
occurrence of a change of control, the holder will receive a payment equal to the excess over the amount otherwise
due of the highest price per ordinary share paid during the 60-day period prior to exercise of the SAR. The
executive compensation committee also may provide that the holder is entitled to a supplemental payment on that
excess. Those payments are in addition to the amount otherwise due on exercise. Also, upon the occurrence of a
change of control, the participant will become vested in 100% of the maximum performance award he could have
earned under our Performance Award and Cash Bonus Plan for the proportionate part of the performance period
prior to the change of control and will retain the right to earn out any additional portion of his award if he remains in
our employ. '

The Sedco Forex merger constituted a change of control under our Long-Term Incentive Plan and
Performance Award and Cash Bonus Plan.
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Severance Policy

We adopted a severance benefit policy for our executives effective as of February 9, 2005. The policy
applies to employees holding a job title of vice president or higher, which currently includes approximately 15
persons. The benefits under the policy are not available to any executives who enter into separate severance
agreements. with us after February 9, 2005. Under the policy, any executive who is terminated for our convenience
(as determined in the sole discretion of the Executive Compensation Committee) will be entitled to the following:

®  acash payment for his base salary up to the date of termination;

e acash payment of a pro rata share of his bonus opportunity up to the date of termination at the then projected
year-end rate of payout, in an amount, if any, determined by the Executive Compensation Committee in its sole
discretion;

e acash payment equal to his annual base salary in effect at the date of termination; and
. certain‘bli’tplacement services not to exceed a cost to us of 5% of the base annual salary of the executive.
An executive is required to sign a release in favor of Transocean in order to receive benefits under the policy.

Any executlve terminated under the provisions of this policy will also be deemed to have been terminated
for our coriveniénce for purposes of any awards under our long-term incentive plan. Currently, our performance-
based option awards and our contingent restricted ordinary share awards provide that a holder of an award who is
terminated for our convenience before the end of a performance period will be granted a pro rata share of the total
potential award to the date of termination, and our time vested equity awards provide all unvested time vested
awards vest in the event the participant is terminated for our convenience.

Employment Agreements

Agreements Triggered by Sedco Forex Merger. During September and October 2000, we entered into
agreements with some of our executive officers, including Messts. Talbert, Long and Brown and Mrs. Wood. These
agreements replaced agreements entered into prior to the Sedco Forex merger. The prior agreements provided that
the occurrence of a change in control triggered employment agreements which contained provisions that allowed
executives to leave for any reason during a specified period following the change of control and receive the
payments defined in the employment agreements, which generally guaranteed a minimum salary and bonus for a
period of three years. The Sedco Forex merger triggered these provisions, and as a result, the executives could have
left for any reason during January 2001 and received the payments under the emplovment agreements. In order to
induce the executwes to remove such right and remain with our company, we offered the executives either (a) a cash
payment equxvalent to the amount otherwise due under the employment agreement as if the executive left in January
2001 to be vested and paid, with interest, over a three year period in equal annual installments commencing January
2002, in exchange for termination of the employment agreement (such amounts would become payable if the
executive remained employed, and would become payable in a lump sum if the executive’s termination occurred due
to death, disability or termination without cause, or due to certain reductions in authority or base salary), or (b) an
extension of the existing employment agreement for three years beyond the current one month trigger period with a
first term of 18 months during which the employee commits to remain with our company, followed by an additional
term ‘of 18 months (commencing July 1, 2002) during which the employee can self trigger the payment rights to
predetermined’ amounts, with interest, under the employment agreement by terminating his or her employment. Mr.
Brown and Mrs. Wood entered into agreements described in clause (a) of the foregoing sentence, and Messrs.
Talbert and ;Lon‘g entered into agreements described in clause (b) of the foregoing sentence. None of the
replacement agrcé‘rnents contain change of control provisions. The agreements with Messrs. Talbert and Long
provide that in the event the payments called for under the agreement would subject the executive to an excise tax
under Section 4999 of the U.S. Internal Revenue Code, the executive will be entitled to receive an additional “gross-
up” payment in so:ne circumstances.
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Mr. Brown received payments of $466,263, $438,648 and $411,034 in 2002, 2003 and 2004, respectively,
under the provisions described in the preceding paragraph, and Mrs. Wood received payments of $360,200,
$338,867 and $317,535 in the same periods.

In May 2002, Mr. Long entered into an agreement revoking his employment agreement described above,
which had provided him a right to leave for any reason and receive his change of control payments. The new
agreement provides for a cash payment of $2,142,756 to be vested and paid, with interest, over a three year period in
equal annual installments beginning June 1, 2002. The amount of this payment is approximately equal to the
amount Mr. Long would have been entitled to receive under his employment agreement if his employment had been
terminated in January 2001.

1n October 2002, in connection with the change in his duties with our company, Mr. Talbert entered into an
agreement revoking his employment agreement described above, which had provided him a right to leave for any
reason and receive his change of control payments. The new agreement provides for the reduction in his annual
salary to $475,000 and a cash payment of $4,877,593 to be vested and paid, with interest, over a three year period in
equal annual installments beginning October 2002. The amount of this payment is approximately equal to the
amount Mr. Talbert would have been entitled to receive under his prior employment agreement if his employment
had been terminated in January 2001. Pursuant to the agreement, Mr. Talbert resigned as executive Chairman of the
Board in October 2004 but remained on the board as non-executive Chairman. Upon Mr. Talbert’s resignation as
executive Chairman in October 2004, he ceased receiving an annual salary under the agreement.

All scheduled payments have now been made under these agreements to Messrs. Talbert, Long and Brown
and Mrs. Wood, and none of these individuals is a party to any other employment agreement with us. Neither Mr.
Cahuzac nor Mr. Cauthen is a party to an employment agreement with us.

The charter of the executive compensation committee has now been changed to prohibit “single-trigger”
change of control employment agreements that are triggered solely by a change of control.

Jan Rask Agreement. TODCO was a wholly-owned subsidiary of ours until its initial public offering in
February 2004. As a result of additional offerings completed in September and December 2004, we now own a 22
percent interest in TODCO. TODCO entered into an employment agreement with Mr. Rask effective as of July 16,
2002, as amended on December 12, 2003, to serve as Chief Executive Officer and President of TODCO in exchange
for specified compensation and benefits. The initial term of his employment agreement ends on January 16, 2007.
Afterwards, the agreement automatically renews for an additional one-year term on each anniversary of the effective
date of the agreement unless either party gives at least a six-month advance written notice of nonrenewal. Mr.
Rask’s employment agreement calls for a minimum base salary of $530,000 per year, which will be reviewed at
least annually and may be increased afterwards. The agreement also affords Mr. Rask the opportunity to recetve an
annual discretionary bonus that is tied to his achievement of specified performance objectives established by
TODCOQ’s board of directors. Mr. Rask’s annual discretionary bonus is calculated by multiplying his percentage of
attained objectives by his annual target bonus, which is a specified percentage of his base salary. For each year of
the initial term of his employment agreement, Mr. Rask’s annual target bonus will be no less than 70% of his base
salary. Under the agreement, Mr. Rask also is eligible to receive stock option awards at the discretion of TODCO’s
board of directors and is entitled to participate in TODCO’s apphcable incentive, savings, retirement and welfare
plans and to receive specified perquisites.

Under the employment agreement, Mr. Rask received a nonqualified stock option to purchase 1,200,000
shares of TODCO class A common stock immediately after the closing of the initial public offering of TODCO.
The exercise price of the shares subject to the option, $12.00, is equal to the price to the public for the shares sold in
the offering. The option has a ten-year term (except in the case of Mr. Rask’s termination) and one-half of the shares
subject to the option became exercisable on February 10, 2004, the closing date of the offering. The remaining
shares subject to the option become exercisable the first two anniversaries of the closing date of the offering in equal
increments. In addition to the option, Mr. Rask received 156,496 restricted shares of TODCO class A common
stock. The restricted shares vest on July 16, 2005. The option and restricted shares are subject to the other terms and
conditions, consistent with the foregojng, of TODCO’s incentive plan and the applicable award agreement.
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Under the employment agreement, if Mr. Rask voluntarily terminates his employment (other than in
connection with a “change in control” as defined in the agreement) with. 90 days’ advance written notice or if his
employment is terminated due to death or disability, he will receive his unpaid base salary through his termination
date, any-bonus payable for the relevant year and any other benefits to which he has a vested right. Additionally, in
the event of a termination due to death or disability, the option and restricted shares awarded to him, will fully vest
and the option will remain exercisable for its full term.

‘Upon- termination of his employment by TODCO (except under limited circumstances defined as for
“cause” in the agreement), Mr. Rask will receive (1) his unpaid base salary for his remaining employment term
{which includes the initial term and any renewals), (2) any bonus payable for the relevant year, (3) full vesting of the
option awarded to him and exercisability through its full term, (4) full vestmg of restricted shares awarded to him
and (5) any other benefits to which he has a vested right.

In the event of a termination of his employment by TODCO (except under limited circumstances defined as
for “cause” in the agreement) or by Mr. Rask for specified reasons, such as his removal from the position of Chief
Executive Officer and President of TODCO, or the assignment to him of duties materially inconsistent with his
position with TODCO (for “good reason”), within the 18-month period immediately following a “change in control”
as defined in the agreement (a “change in control termination™), Mr. Rask will be entitled to receive (1) three times
his annual compensation for the year of termination (which is the sum of his base salary and his annual target bonus,
or, if greater, the highest bonus paid to him under the agreement during the most recent 36-month period), (2) any
bonus payable for the relevant year, (3) continuation of specified welfare benefits for three years, (4) full vesting of
the option awarded to him, and exercisability through its full term, and (5) full vesting of restricted shares awarded
to him. - ‘

The employment agreement also provides for covenants limiting competition with TODCO, or any of its
affiliates, .and 'limiting solicitation for employment of any of TODCO’s employzes, or any employees of its
affiliates, for 18 months following a change in control termination or for one year following any other termination of
employment and a covenant to keep specified nonpublic information relating to TODCO, or any of its affiliates,
confidential. With respect to any payment or distribution. to Mr. Rask the agreement provides for a tax gross-up
payment designed to keep him whole with respect to any taxes imposed by Section 4999 of the Internal Revenue
Code of 1986, as amended.

Compensation Committee Interlocks and Insider Participation

The members of the executive compensation committee of the board of directors during the last completed
fiscal year were Mr. Pattarozzi, Chairman, Mr. Loyd, who has since retired, and Messrs. Monti and Sprague. There
are no matters relating to interlocks or insider participation that we are required to report.

CERTAIN TRANSACTIONS

We own a 50 percent interest in an unconsolidated joint venture company, Overseas Drilling Limited
(“ODLY), which owns:the drillship Joides Resolution. Siem Offshore Inc. (formerly known as DSND Inc.) owns the
other 50 percent interest in ODL. Our director, Kristian Siem, is the chairman of Siem Offshore Inc. and is also a
director and officer of ODL. We provide operational and management services to ODL, and we earned $2.4 million
for these services in 2004. ODL also reimburses us for costs which we incur in connection with these services, and
we were reimbursed $4.8 million for these services in 2004. ODL also distributed dividends of approximately $10.6
million to us in 2004, Mr. Siem is also chairman and chief executive officer of Siem Industries, Inc., which owns an
approximate 45 percent interest in Siem Offshore Inc.

PROPOSAL TO AMEND OUR EMPLOYEE STOCK PURCHASE PLAN
Description of the Proposal

Our board of directors has unanimously adopted a resolution to submit to a vote of our shareholders a
proposal to amend our Employee Stock Purchase Plan to increase the number of ordinary shares reserved for
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issuance under the stock purchase plan from 2,500,000 to 3,500,000. The purpose of our stock purchase plan is to
encourage and assist our employees to acquire an equity interest in our company through the purchase of ordinary
shares, and it is designed to qualify for the favorable U.S. tax treatment afforded by Section 423 of the U.S. Internal
Revenue Code. Our board of directors believes the stock purchase plan is achieving its purpose, and desires to have
sufficient shares authorized for issuance under the plan to continue participation by our employees. We currently
have 390,437 authorized shares remaining for issuance under the plan, and, based on current enrollment, we do not
believe we would have a sufficient number of shares available at the end of the current plan year to meet the
participants’ purchase needs. The stock purchase plan will terminate after all of our ordinary shares covered by the
stock purchase plan have been purchased, unless our board of directors terminates the plan earlier.

Our board of directors unanimously recommends a vote “FOR” the proposal to approve the
amendment to our employee stock purchase plan.

Principal Provisions of the Employee Stock Purchase Plan

The following summary of the employee stock purchase plan is qualified by reference to the full text of the
proposed amended and restated plan, which is attached as Appendix A to this proxy statement.

Under the stock purchase plan, all full-time employees of Transocean Inc. and any subsidiary that has, with
the consent of Transocean Inc.’s board of directors, adopted the stock purchase plan who do not own, or hold
options to acquire, five percent or more of the total combined voting power or value of our ordinary shares, are
eligible to participate in the stock purchase plan. Participants in the stock purchase plan may purchase our ordinary
shares through payroll deductions on an after-tax basis over a plan year beginning on each January 1 and ending on
the following December 31 during the term of the stock purchase plan. A participant’s right to participate in the
stock purchase plan terminates immediately when a participant ceases to be employed by us. An employee may elect
to participate in the stock purchase plan as of any January 1 following his or her completion of six consecutive
months of employment. A participant may elect to make contributions each pay period in an amount not less than
two percent of the participant’s monthly compensation, with no dollar minimum, subject to a monthly limitation
equal to twenty percent of his base monthly earnings or such other amount established by the finance and benefits
committee of our board of directors, taking into account a “maximum share limitation.” The maximum share
limitation is the number of ordinary shares derived by dividing $25,000 by the fair market value, as defined below,
of ordinary shares determined as of the first trading day of the plan year. The contributions will be held in trust
during a plan year, and interest will be credited to the participant’s account. Unless a participant elects otherwise, the
dollar amount in the participant’s account at the end of the plan year will then be used to purchase as many whole
ordinary shares as the funds in his or her account will allow subject to the maximum share limitation. The purchase
price for the stock will be 85 percent of the lesser of (1) its fair market value on the first trading day of the plan year
or (2) its fair market value on the last trading day of the plan year. “Fair market value” means the closing composite
sales price per ordinary share on the New York Stock Exchange on the applicable date. Any cash remaining in the
participant’s account is refunded to the participant unless the finance and benefits committee of the board of
directors decides, in its discretion, to carry over the excess enrollments to the following plan year.

If the participant elects not to purchase ordinary shares at the end of the plan year, such participant will
receive a return of his or her payroll deductions during the plan year plus the interest accrued on such deductions. At
the end of each plan year, participants will receive a statement of their account balances, including interest earned
and the number of whole ordinary shares purchased and in the accounts. Any dividends on ordinary shares held in a
participant’s account will be credited to his or her account. A participant may elect to withdraw his or her entire
contributions for the current year from the stock purchase plan at any time prior to the purchase of our ordinary
shares. Any participant who so elects will receive his or her entire account balance, including interest and dividends,
if any. A participant who suspends his or her payroll deductions or withdraws contributions cannot resume
participation in the stock purchase plan during that plan year and must reenroll in the stock purchase plan the
following year in order to participate. A participant may also elect at any time to withdraw ordinary shares held in
his or her account for at least one year. Although the plan provides that a participant may not sell ordinary shares
held in the participant’s account for less than three months, this restriction has been waived by the finance and
benefits committee. In the event of a participant’s death, amounts credited to his or her account, including interest
and dividends, if applicable, will be paid in cash, and a certificate for any ordinary shares will be delivered to his or
her designated beneficiaries or other legal representative.
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Our board of directors generally may amend or terminate the stock purchase plan at any time, provided that
approval of our shareholders must be obtained for any amendment to the stock purchase plan if required under
Section 423 of U.S. Internal Revenue Code or any other applicable law or regulation. Section 423 of the U.S.
Internal Revenue Code currently requires shareholder approval of a plan amendment that would change the number
of shares reserved for issuance under the stock purchase plan. The shares to be issued pursuant to the stock purchase
plan may be ordinary shares held in treasury or authorized but unissued ordinary shares.

The amount and type of awards to be granted in the future under the stock purchase plan to the named
executive officers, to all executive officers as a group and to all other employees are not currently determinable.

U.S. Federal Income Tax Consequences

The following is a summary of the general rules of present U.S. federal income tax law relating to the tax
treatment of the ordinary shares purchased under the stock purchase plan. The discussion is general in nature and
does not take into account a number of considerations that may apply based on the circumstances of a particular
participant under the stock purchase plan, including the possibility that a participant may not be subject to U.S.
federal income taxation. When the term “we,” “our” or “our company” is used in this section, the term is
understood to mean a principal U.S. operating subsidiary of Transocean.

The stock purchase plan is intended to qualify as an “employee stock purchase plan” under the provisions
of Section 423 of the U.S. Internal Revenue Code. A participant under the stock purchase plan is not subject to U.S.
federal income taxation when ordinary shares are purchased under the plan, even though such shares are purchased
at 85% of the lesser of the fair market value on the first trading day of the calendar year or the fair market value on
the last trading day of the calendar year. A participant, however, will recognize taxable ordinary income upon
disposition of ‘the ordinary shares acquired under the stock purchase plan if such shares are disposed of in a
“disqualifying disposition,” which is a disposition of the shares before the later of (1) two years from the date a right
to purchase stock was issued under the plan or (2) one year from the date that shares acquired under the plan were
transferred to the participant. This taxable income will be recognized in the year of the disqualifying disposition and
will equal the amount by which the fair market value of the shares on the purchase date exceeds the purchase price
of the shares, but in no event will the income recognized exceed the sales proceeds for such shares reduced by the
purchase price for such shares. Any additional gain or loss recognized on the disqualifying disposition of the shares
will be short-term or long-term capital gain or loss, depending on the length of time the participant has held the
shares after the exercise of the purchase right. If a participant sells or otherwise disposes of his or her shares after
the above holding period so that there is no disqualifying disposition or in the event of a participant’s death
(whenevet occurring), the participant (or the participant’s estate in the event of death) would realize ordinary
income, in the year of the qualifying disposition, equal to the lesser of (1) the excess of the fair market value of the
shares at the time of the disposition over the purchase price or (2) the excess of the fair market value of the shares at
the time the purchase right was granted over the purchase price. Any additional gain or loss recognized on the
qualifying disposition of the shares will be long-term capital gain or loss. If a participant sells the ordinary shares
acquired under-the stock purchase plan, assuming there is no disqualifying disposition, any difference between the
amount realized in the sale and the participants’ tax basis in the shares (which would include any ordinary income
recognized with respect to the shares) is taxed as long-term or short-term capital gain or loss, provided the shares are
held as a capital asset on the date of sale, and depending on the participant’s holding period for the shares.

We are entitled to a deduction for U.S. federal income tax purposes for dispositions of shares acquired by a
participant in the stock purchase plan only to the extent that the participant realizes ordinary income as a result of a
disqualifying disposition of shares acquired under the stock purchase plan. Any such deduction is subject to the
limitations of Section 162(m) of the U.S. Internal Revenue Code.
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EQUITY COMPENSATION PLAN INFORMATION

The following table provides information concerning securities authorized for issuance under our equity
compensation plans as of December 31, 2004.

Number of securities
remaining available for

Number of securities to be ~ Weighted-average exercise future issuance under
issued upon exercise of price of outstanding equity compensation plans
outstanding options, options, warrants and (excluding securities
warrants and rights rights reflected in column (a))
Plan Category (a) b) (c)
Equity compensation plans
approved by security
holders (1) (2) (3) .... 15,321,338 $28.32 9,524,305
Equity compensation plans
not approved by
security holders (4).. — — —
K17 P 15,321,338 $28.32 9,524,305
(D Includes 6,520,018 shares to be issued upon exercise of options with a weighted average exercise price of

23.64 that were granted under (a) our Sedco Forex Employees Option Plan in connection with the Sedco
Forex merger, which was approved by our shareholders, and (b) equity compensation plans of R&B Falcon
assumed by us in connection with the R&B Falcon merger, which was approved by our shareholders.

2) In addition to stock options, we are authorized to grant awards of restricted stock under our Long Term
Incentive Plan, and 4,447,991 ordinary shares are available for future issuance pursuant to grants of
restricted stock under this plan.

3) Includes 1,217,314 contingent, performance-based options and 1,489,703 shares relating to contingent,
performance-based restricted share awards in 2003 and 2004 that are earnable based on the achievement of
certain performance targets. The actual number of options retained and restricted shares to be issued will
be determined upon completion of the two-year performance period.

4) Does not include any shares that may be distributed under our deferred compensation plan, which has not
been approved by our shareholders. Under this plan, our directors may defer any fees or retainers by
investing those amounts in Transocean ordinary share equivalents or in other investments selected by the
administrative committee. Amounts that are invested in the ordinary share equivalents at the time of
distribution are distributed in ordinary shares. There is no limit on the number of shares directors may
acquire under this plan. As of December 31, 2004, our directors had purchased 18,256 Transocean
ordinary share equivalents under this plan.

SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our Audit Committee has selected Emst & Young LLP as our independent registered public accounting
firm for the 2005 calendar year. Ernst & Young LLP served as our independent registered public accounting firm
for the 2004 calendar year. Although the selection and appointment of an independent registered public accounting
firm is not required to be submitted to a vote of shareholders, the Audit Committee recommended that this
appointment be submitted to our shareholders for approval. Approval of our appointment of Emst & Young LLP to
serve as independent registered public accounting firm for the year 2005 requires the affirmative vote of holders of
at least a majority of the ordinary shares present in person or by proxy at the meeting and entitled to vote on the
matter. If the shareholders do not approve the appointment of Ernst & Young LLP, our Audit Committee will
consider the appointment of another independent registered public accounting firm. A representative of Emnst &
Young LLP is expected to be present at the annual general meeting with the opportunity to make a statement if so
desired and to respond to appropriate questions.
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FEES PAID TO ERNST & YOUNG LLP

- Ernst & Young LLP Audit Fees for each of the fiscal years 2004 and 2003 and Audit-Related Fees, Tax
Fees and Total of All Other Fees for services rendered in 2004 and 2003 are as follows, as described below:

Audit-Related Total of
Audit Fees (1) Fees (2) Tax Fees (3) All Other Fees (4)
Fiscal year 2004 $6,238,012 $562,888 $1,984,788 —
Fiscal year 2003 $1,885,166 $1,080,696 $1,928,942 $8,000
¢)) The audit fees include those associated with our annual audit, reviews of our quarterly

reports on Form 10-Q, statutory audits of our subsidiaries, services associated with
documents filed with the SEC and audit consultations. It includes approximately $4.1
million of fees related to the Section 404 attestation of management reports on internal
controls for the fiscal year 2004,

(D) The audit-related fees include TODCO audits and related accounting consultations until its
‘ deconsolidation, other non-statutory audits of subsidiaries or companies in which we have
an investment, other accounting consultations and employee benefit plan audits.

(3) Tax fees were for tax preparation, compliance and tax advice. We incurred approximately
$0.9 million and $1 million of tax compliance and preparation fees for the years 2004 and
2003, respectively.

e “All other fees” incurred in 2003 were those for the provision of temporary offices and
office services.

The audit committee pre-approves all auditing services, review or attest engagements and permitted non-
audit services to be performed by our independent registered public accounting firm, subject to some de minimis
exceptions for non-audit services which are approved by the audit committee prior to the completion of the annual
audit. No non-audit services were performed under the de minimis exception during 2004. The audit committee has
considered whether the provision of services rendered in 2004 other than the audit of our financial statements and
reviews of quarterly financial statements was compatible with maintaining the independence of Emst & Young LLP
and determined that the provision of such services was compatible with maintaining such independence.

The audit committee has adopted policies and procedures for pre-approving all audit and non-audit services
performed by the independent registered public accounting firm. The policy requires advance approval by the audit
committee' of all audit and non-audit work. Unless the specific service has been previously pre-approved with
respect to the 12 month period following the advance approval, the audit committee must approve a service before
the independent registered public accounting firm is engaged to perform the service. The audit committee has given
advance approval for specified audit, audit-related and tax services for 2005. Requests for services that have
received this pre-approval are subject to specified fee or budget restrictions as well as internal management controls,

HOUSEHOLDING

'The SEC permits a single set of annual reports and proxy statements to be sent to any household at which
two or more stockholders reside if they appear to be members of the same family. Each stockholder continues to
receive a separate proxy card. This procedure, referred to as householding, reduces the volume of duplicate
information stockholders receive and reduces mailing and printing expenses. A number of brokerage firms have
instituted householding.
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As a result, if you hold your shares through a broker and you reside at an address at which two or more
stockholders reside, you will likely be receiving only one annual report and proxy statement unless any stockholder
at that address has given the broker contrary instructions. However, if any such beneficial stockholder residing at
such an address wishes to receive a separate annual report or proxy statement in the future, or if any such beneficial
stockholder that elected to continue to receive separate annual reports or proxy statements wishes to receive a single
annual report or proxy statement in the future, that stockholder should contact their broker or send a request to our
corporate secretary at Eric B. Brown, Secretary, Transocean Inc., 4 Greenway Plaza, Houston, Texas 77046,
telephone number (713) 232-7500. We will deliver, promptly upon written or oral request to the corporate
secretary, a separate copy of the 2004 annual report and this proxy statement to a beneficial stockholder at a shared
address to which a single copy of the documents was delivered.

2004 ANNUAL GENERAL MEETING OF SHAREHOLDERS
At our last Annual General Meeting held on May 13, 2004, our shareholders:
e clected Robert L. Long, Martin B. McNamara, Robert M. Sprague and J. Michael Talbert as directors;

e approved the amendment of our Long-Term Incentive Plan to (1) increase the number of ordinary shares
reserved for issuance to employees under the plan from 18,900,000 to 22,900,000, (2) increase the number of
ordinary shares that may be issued to employees under the plan as restricted shares or deferred units from
2,000,000 to 6,000,000, (3) provide for the award of deferred units, (4) replace automatic awards to outside
directors with discretionary awards that are determined by our board, (5) restate the performance criteria
specified in the plan for certain types of awards, (6) allow net share counting in determining the number of
shares available for issuance under the plan and (7) modify other provisions of the plan; and

¢ approved the appointment of Ernst & Young LLP as independent auditors for 2004.

Since the 2004 Annual General Meeting, our articles and memorandum of association have not been
amended and no meetings of shareholders have been held.

PROPOSALS OF SHAREHOLDERS

Shareholder Proposals in the Proxy Statement. Rule 14a-8 under the Securities Exchange Act of 1934
addresses when a company must include a shareholder’s proposal in its proxy statement and identify the proposal in
its form of proxy when the company holds an annual or special meeting of shareholders. Under Rule 14a-8, in order
for your proposals to be considered for inclusion in the proxy statement and proxy card relating to our 2006 annual
general meeting, your proposals must be received at our principal executive offices, 4 Greenway Plaza, Houston,
Texas 77046, by no later than November 18, 2005. However, if the date of the 2006 annual general meeting
changes by more than 30 days from the anniversary of the 2005 annual general meeting, the deadline is a reasonable
time before we begin to print and mail our proxy materials. We will notify you of this deadline in a Quarterly
Report on Form 10-Q or in another communication to you. Shareholder proposals must also be otherwise eligible
for inclusion.

Shareholder Proposals and Nominations for Directors fo Be Presented at Meetings. If you desire to bring
a matter before an annual general meeting and the proposal is submitted outside the process of Rule 14a-8, you must
follow the procedures set forth in our articles of association. Our articles of association provide generally that, if
you desire to propose any business at an annual general meeting, you must give us written notice not less than
90 days prior to the anniversary of the originally scheduled date of the immediately preceding annual general
meeting. However, if the date of the forthcoming annual general meeting is more than 30 days before or after that
anniversary date, the deadline is the close of business on the tenth day after we publicly disclose the meeting date.
The deadline under our articles of association for submitting proposals will be February 11, 2006 for the 2006
annual general meeting unless it is more than 30 days before or after the anniversary of the 2005 annual general
meeting. Your notice must set forth:
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o a brief description of the business desired to be brought before the meeting and the reasons for conducting the
business at the meeting;

e your name and address;

¢ arepresentation that you are a holder of record of our ordinary shares entitled to vote at the meeting, or if the
record date for the meeting is subsequent to the date required for shareholder rotice, a representation that you
are a holder of record at the time of the notice and intend to be a holder of record on the date of the meeting,
and, in either case, intend to appear in person or by proxy at the meeting to propose that business; and

e any material interest you have in the business.

If you desire to nominate directors at an annual general meeting, you must give us written notice within the
time period described in the preceding paragraph. If you desire to nominate directors at an extraordinary general
meeting at which the board of directors has determined that directors will be elected, you must give us written notice
by the close of business on the tenth day following our public disclosure of the meeting date. Notice must set forth:
¢ your name and address and the name and address of the person or persons to be nominated,

e arepresentation that you are a holder of record of our ordinary shares entitled to vote at the meeting or, if the
record date for the meeting is subsequent to the date required for that shareholder notice, a representation that
you are a holder of record at the time of the notice and intend to be a holder of record on the date of the meeting

and, in either case, setting forth the class and number of shares so held, including shares held beneficially;

e arepresentation that you intend to appear in person or by proxy as a holder of record at the meeting to nominate
the person or persons specified in the notice;

e adescription of all arrangements or understandings between you and each nominee you proposed and any other
person or persons under which the nomination or nominations are to be made by you;

e any other information regarding each nominee you proposed that would be required to be included in a proxy
statement filed pursuant to the proxy rules of the Securities and Exchange Commission; and

o the consent of each nominee to serve as a director if so elected.

~ The chairman of the meeting may refuse to transact any business or to acknowledge the nomination of any
person if you fail to comply with the foregoing procedures.

You may obtain a copy of our articles of association, in which these procedures are set forth, upon written
request to Eric B. Brown, Secretary, Transocean Inc., 4 Greenway Plaza, Houston, Texas 77046.
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Appendix A

TRANSOCEAN INC.
PROPOSED AMENDED AND RESTATED EMPLOYEE STOCK PURCHASE PLAN
(As Amended and Restated Effective May 12, 2005)
1. Purpose

The Transocean Inc. Employee Stock Purchase Plan (the “Plan”) is designed to encourage and
assist all eligible employees of Transocean Inc., a Cayman Islands exempted company limited by shares
(“Transocean™) and Subsidiaries (as defined in Section 4) (hereinafter collectively referred to as the “Company™),
where permitted by applicable laws and regulations, to acquire an equity interest in Transocean through the purchase
of ordinary shares, par value US$.01 per share, of Transocean (“Ordinary Shares™). It is intended that this Plan shall
constitute an “employee stock purchase plan” within the meaning of Section 423 of the Internal Revenue Code of
1986, as amended (the “Code”).

2. Administration of the Plan

The Plan shall be administered and interpreted by the Administrative Committee (the
“Committee”) appointed by the Finance and Benefits Committee of the Board of Directors of Transocean (the
“Board”), which Committee shall consist of at least two (2) persons. The Committee shall supervise the
administration and enforcement of the Plan according to its terms and provisions and shall have all powers necessary
to accomplish these purposes and discharge its duties hereunder including, but not by way of limitation, the power to
(i) employ and compensate agents of the Committee for the purpose of administering the accounts of participating
employees; (ii) construe or interpret the Plan; (iii) determine all questions of eligibility; and (iv) compute the amount
and determine the manner and time of payment of all benefits according to the Plan.

The Committee may act by decision of a majority of its members at a regular or special meeting of
the Committee or by decision reduced to writing and signed by a majority of the members of the Committee without
holding a formal meeting. The Committee may delegate its duties and authority under this Plan to one or more
officers of the Company, and actions taken by such duly authorized officers shall be deemed to be actions of the
Committee.

3. Nature and Number of Shares

The Ordinary Shares subject to issuance under the terms of the Plan shall be shares of
Transocean’s authotized but unissued Ordinary Shares, previously issued Ordinary Shares reacquired and held by or
on behalf of the Company or Ordinary Shares purchased on the open market. The aggregate number of Ordinary
Shares which may ‘'be issued under the Plan shall not exceed three million five hundred thousand (3,500,000)
Ordinary Shares. -All Ordinary Shares purchased under the Plan, regardiess of source, shall be counted against the
three million five hundred thousand (3,500,000) Ordinary Share limitation.

In the event of any scheme of arrangement, reorganization, share split, reverse share split, share
dividend, combination of shares, merger, consolidation, offering of rights or other similar change in the capital
structure of Transocean, the Committee may make such adjustment, if any, as it deems appropriate in the number,
kind and purchase price of the Ordinary Shares available for purchase under the Plan and in the maximum number
of Ordinary Shares which may be issued under the Plan, subject to the approval of the Board and in accordance with
Section 19.

4. ' Eligibility Requirements
Each “Employee” (as hereinafter defined), except as described in the next following paragraph,

shall become eligible to participate in the Plan in accordance with Section 5 on the first “Enrollment Date” (as
defined therein) following employment by the Company. Participation in the Plan is voluntary.
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The following Employees are not eligible to participate in the Plan:

(i) Employees who would, immediately upon enrollment in the Plan, own directly or
indirectly, or hold options or rights to acquire, an aggregate of five percent (5%) or more of the total
combined voting power or value of all outstanding shares of all classes of the Company or any Subsidiary
(in determining share ownership of an individual, the rules of Section 424(d) of the Code shall be applied,
and the Committee may rely on representations of fact made to it by the employee and believed by it to be
true);

(i1) Employees of Transocean who are customarily employed for less than twenty (20) hours
per week or less than five (5) months in any calendar year;

(iii) Employees of any Subsidiary who are excluded under the terms of any agreement
evidencing the adoption of the Plan;

@iv) Employees who reside in a country in which the Plan fails to meet applicable legal and
regulatory requirements or in a country whose laws make participation impractical; and

) Employees who are not employed by a Participating Subsidiary (as listed in Appendix
A).

“Employee” shall mean any individual employed by Transocean or any Subsidiary (as hereinafter
defined). “Eligible Employee” shall mean any Employee who has met the eligibility requirements in this Section 4
and is eligible to participate in the Plan. “Subsidiary” shall mean any corporation (a) which is in an unbroken chain
of corporations beginning with Transocean if each of the corporations other than the last corporation in the chain
owns stock possessing fifty percent (50%) or more of the total combined voting power of all classes of stock in one
of the other corporations in the chain. “Participating Subsidiary” shall mean a Subsidiary that has adopted the Plan
with the approval of the Committee (as listed in Appendix A). “Non-Participating Subsidiary” shall mean a
Subsidiary that has not adopted the Plan.

5. Enrollment

Each Eligible Employee of Transocean or a Participating Subsidiary may enroll in the Plan on the
first January 1 following the date he first meets the eligibility requirements of Section 4.

Any Eligible Employee not enrolling in the Plan when first eligible may enroll in the Plan on any
subsequent January 1. Any Eligible Employee may enroll or re-enroll in the Plan on the dates hereinabove
prescribed or such other specific dates established by the Committee from time to time (“Enrollment Dates”). In
order to enroll, an Eligible Employee must complete the enrollment procedures designated by the Committee as of
the designated date for the following Purchase Period (as defined in Section 6).

6. Method of Payment

Payment for shares is to be made as of the applicable “Purchase Date” (as defined in Section 9)
through payroll deductions on an after-tax basis (with no right of prepayment) over the Purchase Period, with the
first such deduction commencing with the first payroll period ending or as soon as administratively possible, after
the Enrollment Date. “Purchase Period” under the Plan shall mean each period of one (1) year beginning on each
January 1 and ending on the following December 31 or such other period as the Committee may prescribe. Each
Eligible Employee who is enrolled in the Plan (hereinafter referred to as a “Participant”) will authorize such
deductions from his pay for each month during the Purchase Period, and such amounts will be deducted in
conformity with his employer’s payroll deduction schedule.

Each Participant may elect to make contributions each pay period in amounts not less than two

percent (2%) of the Participant’s monthly compensation (with no dollar minimum), not to exceed a monthly
contribution equal to twenty percent (20%) of the Participant’s monthly compensation (or such other dollar amounts
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as the Committee may establish from time to time before an Enrollment Date for all purchases to occur during the
relevant Purchase Period). A Participant’s monthly compensation includes base pay and overtime pay associated
with base pay, but excludes bonus pay, premium and any type of special pay and overtime associated with premium
or special pay. In establishing other dollar amounts of permitted contributions, the Committee may take into
account the “Maximum Share Limitation” (as defined in Section 8). The rate of contribution shall be designated by
the Participant in the enrollment form or other media_approved by the Committee.

A Participant may elect to increase or decrease the rate of contribution effective as of the first day
of the Purchase Period by giving prior notice to the person or entity designated by the Committee on the appropriate
form or other media approved by the Committee. A Participant may not elect to increase or decrease the rate of
contribution during a Purchase Period.

A Participant may suspend payroll deductions at any time during the Purchase Period by giving
prior notice to the person or entity designated by the Committee on the appropriate form or other media approved by
the Committee. If a Participant elects to suspend his payroll deductions, such Participant’s account will continue to
accrue interest and will be used to purchase shares at the end of the Purchase Period. A Participant may also elect to
withdraw his entire contributions for the current Purchase Period in accordance with Section 8 by giving prior notice
to the person or entity designated by the Committee on the appropriate form or other media approved by the
Committee. Any Participant who withdraws his contributions will receive, as soon as practicable, his entire account
balance, including interest and dividends, if any. Any Participant who suspends payroll deductions or withdraws
contributions during any Purchase Period cannot resume payroll deductions during such Purchase Period and must
re-enroll in the Plan in order to participate in the next Purchase Period.

Except in the case of cancellation of election to purchase, death, resignation or other terminating
event, the amount in a Participant’s account at the end of the Purchase Period will be applied to the purchase of
Ordinary Shares.

7. Crediting of Contributions, Interest and Dividends

Contributions shall be credited to a Participant’s account as soon as administratively feasible after
payroll withholding. Unless otherwise prohibited by laws and regulations, Participant contributions will receive
interest at a rate realized for the investment vehicle or vehicles designated by the Committee for purposes of the
Plan. Interest will be credited to a Participant’s account from the first date on which such Participant’s contributions
are deposited with the investment vehicle until the earlier of (i) the end of the Purchase Period or (ii) in the event of
cancellation, death, resignation or other terminating event, the last day for which interest is allocated for such
investment vehicle prior to the date on which such contributions are returned to the Participant.

Dividends on shares held in a Participant’s account in the Plan will be invested in Ordinary Shares
under the Company’s Shareholder Dividend Reinvestment Plan. Any such contributions, interest and dividends
shall be deposited in or held by a bank or financial institution designated by the Committee for this purpose (the
“Custodian”).

8. Grant of Right to Purchase Shares on Enrollment

Enrollment in the Plan by an Eligible Employee on an Enrollment Date will constitute the grant by
the Company to the Participant of the right to purchase Ordinary Shares under the Plan. Re-enrollment by a
Participant in the Plan will constitute a grant by the Company to the Participant of a new opportunity to purchase
shares on the Enrollment Date on which such re-enrollment occurs. A Participant who has not (a) terminated
employment, (b) withdrawn his contributions from the Plan, or (c) notified the Company in writing, by December 1
(or such date as the Committee shall establish), of his election to withdraw his payroll deductions plus interest as of
December 31, will have Ordinary Shares purchased for him on the applicable Purchase Date. In addition, a
Participant who has not (a) terminated employment, (b} withdrawn his contributions from the Plan, (¢) notified the
Company in writing to. stop his contributions to the Plan or (d) transferred to a Non-Participating Subsidiary, will
automatically be re-enrolled in the Plan on the Enrollment Date immediately following the Purchase Date on which
such purchase has occurred, unless each Participant notifies the person designated by the Committee on the
appropriate form or other media approved by the Committee that he elects not to re-enroll.
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Each right to purchase Ordinary Shares under the Plan during a Purchase Period shall have the
following terms:

@) the right to purchase Ordinary Shares during a particular Purchase Period shall expire on
the earlier of: (A) the completion of the purchase of shares on the Purchase Date occurring in the Purchase
Period, or (B) the date on which participation of such Participant in the Plan terminates for any reason;

(ii) payment for shares purchased will be made through payroll withholding and the crediting
of interest and dividends, if applicable, in accordance with Sections ¢ and 7;

(iii) purchase of shares will be accomplished only in accordance with Section 9;
(iv) the price per share will be determined as provided in Section 9;

) the right to purchase shares (taken together with all other such rights then outstanding
under this Plan and under all other similar stock purchase plans of Transocean or any Subsidiary) will in no
event give the Participant the right to purchase a number of shares during a calendar year in excess of the
number of Ordinary Shares derived by dividing twenty-five thousand dolars (US$25,000) by the fair
market value of the Ordinary Shares (the “Maximum Share Limitation™) on the applicable Grant Date
determined in accordance with Section 9; and

(vi) the right to purchase shares will in all respects be subject to the terms and conditions of
the Plan, as interpreted by the Committee from time to time.

9. Purchase of Shares

The right to purchase Ordinary Shares granted by the Company under the Plan is for the term of a
Purchase Period. The fair market value of the Ordinary Shares (“Fair Market Value™) to be purchased during such
Purchase Period will be the closing composite sales price per Ordinary Share in the New York Stock Exchange
Composite Transactions Quotations on the first trading day of the calendar month of January, or such other trading
date designated by the Committee (the “Grant Date).

The Fair Market Value of the Ordinary Shares will again be determined in the same manner on the
last trading day of the calendar month of December, or such other trading date designated by the Committee (the
“Purchase Date™); however, in no event shall the Committee, in the exercise of its discretion, designate a Purchase
Date beyond twelve (12) months from the related Enrollment Date or otherwise fail to meet the requirements of
Section 423(b)(7) of the Code. These dates constitute the date of grant and the date of exercise for valuation
purposes of Section 423 of the Code.

As of the Purchase Date, the Committee shall apply the funds then credited to each Participant’s
account to the purchase of Ordinary Shares. The cost to the Participant for the shares purchased during a Purchase
Period shall be the lower of:

(1) eighty-five percent (85%) of the Fair Market Value of Ordinary Shares on the Grant
Date; or

(i1) eighty-five percent (85%) of the Fair Market Value of Ordinary Shares on the Purchase
Date.

Certificates evidencing shares purchased shall be delivered to the Custodian or to any other bank
or financial institution designated by the Committee for this purpose or delivered to the Participant (if the Participant
has terminated employment for any reason and has elected by notice to the Committee to receive the certificate) as
soon as administratively feasible after the Purchase Date; however, certificates shall not be delivered to the
Participant within one (1) year of the Purchase Date of the underlying shares, except as otherwise provided herein.
Notwithstanding the foregoing, Participants shall be treated as the record owners of their shares effective as of the
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Purchase Date, Shares that are held by the Custodian, or any other designated bank or financial institution, shall be
held in book entry form: Until such certificates are distributed to the Participant, the Participant will not be
permitted to.transfer ownership of the certificates except as contemplated by, Section 10 or Section 14 of the Plan.
Any Participant who terminates employment will receive a certificate for the number of shares held in his account
and a cash refund attributable to amounts equal to less than the price of a whole share, and any accumulated
contributions, dividends and interest.

If for any reason the purchase of shares with a Participant’s allocations to the Plan exceeds or
would exceed the Maximum Share Limitation, such excess amounts shall be refunded to the Participant as soon as
practicable after such excess has been determined to exist.

1If ‘as of any Purchase Date the shares authorized for purchase under the Plan are exceeded,
enrollments ‘shall be reduced proportionately to eliminate the excess. Any funds that cannot be applied to the
purchase of shares due to excess enrollment shall be refunded as soon as administratively feasible, including interest
determined in' accordance with Section 7. The Committee in its discretion may also provide that excess enrollments
may be carried over to the next Purchase Period under this Plan or any successor plan according to the regulations
set forth under Section 423 of the Code.

10. Withdrawal of Shares and Sale of Shares

(a) "A Participant may elect to withdraw at any time (without withdrawing from participation in the Plan)
shares which have been held in his account for at least one (1) year by giving notice to the person or entity
designated by the Commiittee on the appropriate form or other media approved by the Committee. Upon receipt of
such ‘notice -from the person designated by the Committee, the Custodian, bank or other financial institution
designated by the Committee for this purpose will arrange for the issuance and delivery of such shares held in the
Participant’s account as soon as administratively feasible.

:(b) 1 Notwithstanding anything in the Plan to the contrary, a Participant may sell shares which are held in
his account, including shares which have been held in his account for less than one (1) year, by giving notice to the
person or:entity designated by the Committee on the appropriate form or other media approved by the Committee
(the Committee reserves the right to require a 3-month holding period on all shares). Upon receipt of such notice
from the person or entity designated by the Committee, the Custodian, bank or other financial institution designated
by the Committee for this'purpose will arrange for the sale of such Participant’s shares. Any sale will be deemed to
occur as soon as. practicable after the Participant provides such notice to the person or entity designated by the
Committee. . The: proceeds of any sale under this subsection 10(b), less any associated commissions or required
withholding for taxes, shall be paid to the Participant as soon as practicable after the sale.

11. ‘Terminati(‘m of Participation

. The right to participate in the Plan terminates immediately when a Participant ceases to be
employed. by, the Company or a Participating Subsidiary for any reason whatsoever (including death, resignation or
other terminating event). As soon as administratively feasible after termination of participation due to cessation of
employment, the Committee shall pay to the Participant or his beneficiary or legal representative all amounts
credited to his account, including interest and dividends, if applicable, determined in accordance with Section 7, and
shall cause a certificate for the number of shares held in his account to be delivered to the Participant, subject to the
restrictions in Section 9. If a Participant ceases to be employed by the Company or a Participating Subsidiary and is
rehired, he must wait for the next Enrollment Date to enroll again.

‘ Participation .also terminates immediately when the Participant voluntarily withdraws his
contributions from the'Plan."

Participation terminates immediately after the Purchase Date if the Participant becomes ineligible
for any reason, other than termination of employment, during the Purchase Period or the Participant suspended
payroll deductions during the Purchase Period and has not re-enrolled in the Plan for the next Purchase Period.
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For purposes of the Plan, a Participant is not deemed to have terminated his employment if he
transfers employment from Transocean to a Subsidiary, or vice versa, or transfers employment between Subsidiaries
including a Non-Participating Subsidiary. A Participant who transfers to a Non-Participating Subsidiary may elect
to withdraw his contributions from the Plan at that time or allow the contributions to remain in the Plan, accruing
interest until the end of the Purchase Period. If the Participant elects to leave his contributions in the Plan, they will
be used to purchase shares at the end of the Purchase Period and participation terminates immediately after the
Purchase Date.

12. Unpaid Leave of Absence and Saving Plan Suspension

Unless the Participant has voluntarily withdrawn his contributions from the Plan, shares will be
purchased for his account on the Purchase Date next following commencement of an unpaid leave of absence or
suspension due to a hardship withdrawal from the Transocean U.S. Savings Plan by such Participant, provided such
leave or suspension does not constitute a termination of employment. The number of shares to be purchased will be
determined by applying to the purchase the amount of the Participant’s contributions made up to the commencement
of such unpaid leave of absence or suspension plus interest on such contributions and dividends, if applicable, both
determined in accordance with Section 7. In addition, the Participant will automatically resume payroll deductions
when eligible employment is resumed or the suspension ends (unless he has elected to stop contributions to the Plan)
provided such leave or suspension did not constitute a termination of employment.

13. Designation of Beneficiary

Each Participant may designate one or more beneficiaries in the event of death and may, in his
sole discretion, change such designation at any time. Any such designation shall be effective upon receipt by the
person or entity designated by the Committee and shall control over any disposition by will or otherwise.

As soon as administratively feasible after the death of a Participant, amounts credited to his
account, including interest and dividends, if applicable, determined in accordance with Section 7, shall be paid in
cash and a certificate for any shares shall be delivered to the Participant’s designated beneficiaries or, in the absence
of such designation, to the Participant’s surviving spouse. If the Participant has not designated a beneficiary and is
not married at the time of death, the cash and certificate shall be delivered to his surviving child(ren) or to the
executor, administrator or other legal representative of the Participant’s estate if the Participant has no surviving
child(ren). Such payment shall relieve the Company of further liability to the deceased Participant with respect to
the Plan. If more than one beneficiary is designated, each beneficiary shall receive an equal portion of the account
unless the Participant has given express contrary instructions.

14. Assignment

Except as provided in Section 13, the rights of a Participant under the Plan will not be assignable
or otherwise transferable by the Participant, other than by will or the laws of descent and distribution or pursuant to
a “qualified domestic relations order,” as defined in Section 414(p) of the Code. No purported assignment or
transfer of such rights of a Participant under the Plan, whether voluntary or involuntary, by operation of law or
otherwise, shall vest in the purported assignee or transferee any interest or right therein whatsoever, but immediately
upon such assignment or transfer, or any attempt to make the same, such rights shall terminate and become of no
further effect. If this provision is violated, the Participant’s election to purchase Ordinary Shares shall terminate,
and the only obligation of the Company remaining under the Plan will be to pay to the person entitled thereto the
amount then credited to the Participant’s account. No Participant may create a lien on any funds, securities, rights or
other property held for the account of the Participant under the Plan, except to the extent that there has been a
designation of beneficiaries in accordance with the Plan, and except to the extent permitted by will or the laws of
descent and distribution if beneficiaries have not been designated. A Participant’s right to purchase shares under the
Plan shall be exercisable only during the Participant’s lifetime and only by him.
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15. Costs

All costs and expenses incurred in administering this Plan shall be paid by the Company. Any
brokerage fees for the sale of shares purchased under the Plan shall be paid by the Participant.

16. Reports

At the end of each Purchase Period, the Company shall provide or cause to be provided to each
Participant a report of his contributions, including interest earned, and the number of Ordinary Shares purchased
with such contributions by that Participant on each Purchase Date.

17. Equal Rights and Privileges

All Eligible Employees shall have equal rights and privileges with respect to the Plan to the extent
necessary to enable the Plan to qualify for U.S. tax purposes as an “employee stock purchase plan” within the
meaning of Section 423 or any successor provision of the Code and related regulations. Any provision of the Plan
which is .inconsistent with Section 423 or any ‘successor provision of the Code shail without further act or
amendment by the Company be reformed to comply with the requlrements of Section 423. This Section 17 shall
take precedence over all other provisions in the Plan.

18. Rights as Shareholders

‘ A Participant will have no rights as a shareholder under the election to purchase until he becomes
a shareholder as herein provided. A Participant will become a shareholder with respect to shares for which payment
has been completed as provided in Section 9 at the close of business on the last business day of the Purchase Period.

19. Modification and Termination

The Company, by action of the Board or by action of the Finance and Benefits Committee of the
Board, may at any time and from time to time amend or terminate this Plan. Notwithstanding the foregoing, the
Committee may amend the Plan by its own action if any such amendment is necessary for the Plan to meet
applicable legal requirements, to modify the administrative provisions of the Plan or to make any other change
which does not materially increase Plan costs or substantially modify the eligibility, vesting or benefit provisions of
the Plan.

No-amendment shall be effective unless within one (1) year after it is adopted by the Board, it is
approved by the holders of Transocean’s outstanding shares if and to the extent such amendment is required to be
approved by shareholders in order to cause the rights granted under the Plan to purchase Ordinary Shares to meet the
requirements of Section 423 of the Code (or any successor provision).

‘ The Plan shall terminate after all Ordmary Shares issued under the Plan have been purchased,
unless terminated earlier by the Board or unless additional Ordinary Shares are issued under the Plan with the
approval of the shareholders. In the event the Plan is terminated, the Committee may elect to terminate all
outstanding rights to purchase shares under the Plan either immediately or upon completion of the purchase of
shares on the next Purchase Date, unless the Committee has designated that the right to make all such purchases
shall expire on some other designated date occurring prior to the next Purchase Date. 1f the rights to purchase shares
under the Plan are terminated prior to expiration, all funds contributed to the Plan which have not been used to
purchase shares shall be returned to the Participants as soon as administratively feasible, including interest and
dividends, if applicable, determined in accordance with Section 7.

20. Board and Shareholder Approval; Effective Date
The Plan was originally adopted by the Board on March 12, 1998 and was effective immediately

on such date. The Plan was originally approved by shareholders at the 1998 annual meeting. The Plan was
amended and restated effective January 1, 2000. The Plan was again amended and restated effective May 8, 2003,
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subject to shareholder approval (which was obtained at the shareholder’s meeting held on May 8, 2003) of an
increase in the number of Ordinary Shares reserved for issuance under the Plan. This amendment and restatement of
the Plan shall be effective as of May 12, 2005, subject to shareholder approval (which was obtained at the
shareholder’s meeting held on May 12, 2005).

21. Governmental Approvals or Consents

This Plan and any offering or sale made to Eligible Employees under it are subject to any
governmental approvals or consents that may be or become applicable in connection therewith. Subject to the
provisions of Section 19, the Board may make such changes in the Plan and include such terms in any offering under
the Plan as may be desirable to comply with the rules or regulations of any governmental authority.

22. Listing of Shares and Related Matters

If at any time the Board or the Committee shall determine, based on opinion of legal counsel, that
the listing, registration or qualification of the shares covered by the Plan upon any national securities exchange or
reporting system or under any state or federal law is necessary or desirable as a condition of, or in connection with,
the sale or purchase of shares under the Plan, no shares will be sold, issued or delivered unless and until such listing,
registration or qualification shall have been effected or obtained, or otherwise provided for, free of any conditions
not acceptable to legal counsel.

23. Employment Rights

The Plan shall neither impose any obligation on Transocean or on any Subsidiary to continue the
employment of any Participant, nor impose any obligation on any Participant to remain in the employ of Transocean
or of any Subsidiary.
24. Withholding of Taxes

The Committee may make such provisions as it may deem appropriate for the withholding of any
taxes which it determines is required in connection with the purchase of Ordinary Shares under the Plan.

25, Subsidiary Terms
In addition to changes in eligibility requirements, the Participating Subsidiaries may make changes
in the terms of this Plan applicable to their Eligible_Employees as shall be acceptable to the Committee, provided

that such changes do not cause the Plan to fail to comply with the requirements of Section 423 of the Code, to the
extent it is applicable. All changes must be approved by the Committee and added as an Appendix to this document.

26. Governing Law

The Plan and rights to purchase shares that may be granted hereunder shall be governed by and
construed and enforced in accordance with the laws of the State of Texas.

27. Use of Gender

The gender of words used in the Plan shall be construed to include whichever may be appropriate
under any particular circumstances of the masculine, feminine or neuter genders.

28, Other Provisions
The agreements to purchase Ordinary Shares under the Plan shall contain such other provisions as

the Committee and the Board shall deem advisable, provided that no such provision shall in any way be in conflict
with the terms of the Plan.




IN WITNESS WHEREOF, this document has been executed effective as of May 12, 2005.

TRANSOCEAN INC.

By:

Eric B. Brown
Senior Vice President, General Counsel &
Corporate Secretary
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oo PART I
ITEM 1. Business

Transocean Inc. (together with its subsidiaries and predecessors, unless the context requires otherwise,
“Transocean,” the “Company,” “we,” “us” or “our”) is a leading international provider of offshore contract drilling services
for oil and gas wells. As of February 28, 2005, we owned, had partial ownership interests in or operated 93 mobile offshore
and barge drilling units. As of this date, our fleet included 32 High-Specification semisubmersibles and drillships
(“floaters™), 24 Other Floaters, 26 Jackup Rigs and 11 Other Rigs.

Our mobile offshore drilling fleet is considered one of the most modern and versatile fleets in the world. Our
primary business is to contract these drilling rigs, related equipment and work crews primarily on a dayrate basis to drill oil
and gas wells. We specialize in technically demanding sectors of the offshore drlllmg business with a pamcular focus on
deepwater and harsh énvironment drilling services. We also provide additional services, including integrated services. Our
ordinary shares are listed on the New York Stock Exchange under the symbol “RIG.”

The discussion of our business excludes TODCO (together with its subsidiaries and predecessors, unless the
context requires otherwise, “TODCO”), a publicly traded company and a former wholly-owned subsidiary in which we now
have a 22 percent interest and account for under the equity method of accounting. See “—Background of Transocean.”
TODCO’s results of operations are included in our consolidated financial statements until December 17, 2004, when
TODCO was deconsolidated. Any discussion of our consolidated financial results through December 16, 2004 includes
TODCO.

Transocean Inc. is a Cayman Islands exempted company with principal executive offices in the U.S. located at 4
Greenway Plaza, Houston, Texas 77046. Our telephone number at that address is (713) 232-7500.

Background of Transocean

In June 1993, the Company then known as “Sonat Offshore Drilling Inc.,” completed an initial public offering of
approximately 60 percent of the outstanding shares of its common stock as part of its separation from Sonat Inc., and in July
1995 Sonat Inc. sold its remaining 40 percent interest in the Company through a secondary public offering. In September
1996, the Company acquired Transocean ASA, a Norwegian offshore drilling company, and changed its name to
“Transocean Offshore Inc.” On May 14, 1999, we completed a corporate reorganization by which we changed our place of
incorporation from Delaware to the Cayman Islands.

In December 1999, we completed our merger with Sedco Forex Holdings Limited (“Sedco Forex”), the former
offshore contract drllhng business of Schlumberger Limited (“Schlumberger™). Effective upon the merger, we changed our
name to “Transocean Sedco Forex Inc.” On January 31, 2001, we completed our merger transaction (the “R&B Falcon
merger”’) with R&B Falcon Corporation (“R&B Falcon”). At the time of the merger, R&B Falcon operated a diverse global
drilling rig fleet, consisting of drillships, semisubmersibles, jackup rigs and other units in addition to the Gulf of Mexico
Shallow and InJand Water segment fleet. R&B Falcon and the Gulf of Mexico Shallow and Inland Water segment later
became known as TODCO and the TODCO segment, respectively. In preparation for the initial public offering discussed
below, we transferred all assets and businesses out of R&B Falcon that were unrelated to the Gulf of Mexico Shallow and
Inland Water business. In May 2002, we changed our name to “Transocean Inc.”

In February 2004, we completed an initial public offering (the “TODCO IPO”) of common stock of TODCO in
which we sold 13.8 million shares of TODCO class A common stock, representing 23 percent of TODCO’s total
outstanding shares. In September 2004 and December 2004, respectively, we completed additional public offerings of
TODCO common stock (respectively referred to as the “September TODCO Offering™ and “December TODCO Offering”
and, together with the TODCO IPO, the “TODCO Offermgs”) We sold 17.9 million shares of TODCO class A common
stock (30 percent of TODCO’s total outstanding shares) in the September TODCO Offermg and 15.0 million shares of
TODCO class A common stock (25 percent of TODCO’s total outstanding shares) in the December TODCO Offering.
Prior to the December TODCO Offering, we held TODCO class B common stock, which was entitled to five votes per share
(compared to one vote per share of TODCO class A common stock) and converted automatically into class A common stock
upon any sale by us to a third party. In conjunction with the December TODCO Offering, we converted all of our remaining
TODCO class B common stock not sold in the TODCO Offerings into shares of class A common stock. After the TODCO
Offerings, we hold a'22 percent ownership and voting interest in TODCO, represented by 13.3 million shares of class A
common stock,
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We consolidated TODCO in our financial statements as a business segment through December 16, 2004 and that
portion of TODCO that we did not own was reported as minority interest in our consolidated statements of operations and
balance sheets. As a result of the conversion of the TODCO class B common stock into class A common stock, we no
longer have a majority voting interest in TODCO and no longer consolidate TODCO in our financial statements but account
for our remaining investment under the equity method of accounting.

Beginning December 17, 2004, we recorded our 22 percent interest in TODCO’s net income as equity in earnings
in our consolidated statement of operations. Qur current intention is to dispose of our remaining interest in TODCO, which
could be achieved through a number of possible transactions including additional public offerings, open market sales, sales
to one or more third parties, a spin-off to our shareholders, split-off offerings to our shareholders that would allow for the
opportunity to exchange our ordinary shares for shares of TODCO class A common stock or a combination of these
transactions.

For information about the revenues, operating income, assets and other information relating to our business
segments and the geographic areas in which we operate, see “Item 7. Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and Note 21 to our consolidated financial statements included in Item 8 of this report.
For information about the risks and uncertainties relating to our business, see “Item 7. Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Risk Factors.”

Drilling Fleet

We principally use three types of drilling rigs:

s drillships;

¢ semisubmersibles; and

* jackups.

Also included in our fleet are barge drilling rigs, tenders, a mobile offshore production unit and a platform drilling
rig.

Most of our drilling equipment is suitable for both exploration and development drilling, and we normally engage
in both types of drilling activity. Likewise, most of our drilling rigs are mobile and can be moved to new locations in
response to client demand. All of our mobile offshore drilling units are designed for operations away from port for extended
periods of time and most have living quarters for the crews, a helicopter landing deck and storage space for pipe and drilling
supplies.

As of February 28, 2005, our fleet of 93 rigs included:

¢ 32 High-Specification Floaters, which are comprised of:
- 13 Fifth-Generation Deepwater Floaters;
- 15 Other Deepwater Floaters; and
- four Other High-Specification Floaters;

e 24 Other Floaters;
e 26 Jackups; and
¢ 11 Other Rigs, which are comprised of:
- four barge drilling rigs;
- four tenders;
- one platform drilling rig;
- one mobile offshore production unit; and
- one coring drillship.
As of February 28, 2005, our fleet was located in the U.S. Gulf of Mexico (13 units), Trinidad (one unit), Canada

(one unit), Brazil (nine units), North Europe (17 units), the Mediterranean and Middle East (eight units), the Caspian Sea
(one unit), Africa (14 units), India (11 units) and Asia and Australia (18 units).
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We periodically review the use of the term “deepwater” in connection with our fleet. The term as used in the
drilling industry to denote a particular segment of the market varies somewhat and continues to evolve with technological
mmprovements. We generally view the deepwater market sector as that which begins in water depths of approximately 4,500
feet.

We categorize our fleet as follows: (i) “High-Specification Floaters” consisting of our “Fifth-Generation Deepwater
Floaters,” “Other Deepwater Floaters” and “Other High-Specification Floaters,” (ii) “Other Floaters”, (iii) “Jackups,” and
(iv) “Other Rigs.” Within our High-Specification Floaters category, we consider our Fifth-Generation Deepwater Floaters to
be the semisubmersibles Deepwater Horizon, Cajun Express, Deepwater Nautilus, Sedco Energy and Sedco Express and the
drillships Deepwater Discovery, Deepwater Expedition, Deepwater Frontier, Deepwater Mllenmum Deepwater
Pathfinder, Discoverer Deep Seas, Discoverer Enterprise, and Discoverer Spirit. These rigs were built in the last
construction cycle (approximately 1996 — 2001) and have high-pressure mud pumps and a water depth capability of 7,500
feet or greater. The Other Deepwater Floaters are generally those other semisubmersible rigs and drillships that have a water
depth capacity of at least 4,500 feet. The Other High-Specification Floaters, built as fourth-generation rigs in the mid to late
1980’s, are capable of drilling in harsh environments and have greater displacement than previously constructed rigs
resulting in larger variable Joad capacity, more useable deck space and better motion characteristics. The Other Floaters
category is generally comprised of those non-high-specification floaters with a water depth capacity of less than 4,500 feet.
The Jackups category consists of our jackup fleet, and the Other Rigs category consists of other rigs that are of a different
type or use. These categories reflect how we view, and how we believe our investors and the industry generally view, our
fleet, and reflect our strategic focus on the ownership and operation of premium high-specification floating rigs and jackups.

Drillships are generally self-propelled, shaped like conventional ships and are the most mobile of the major rig
types. All of our drillships are dynamically positioned, which allows them to maintain position without anchors through the
use of their onboard propulsion and station-keeping systems. Some of our drillships can also be operated in a moored
configuration. Drillships typically have greater load capacity than early generation semisubmersible rigs. This enables them
to carry more supplies on board, which often makes them better suited for drilling in remote locations where resupply is
more difficult. However, drillships are typically limited to calmer water conditions than those in which semisubmersibles
can operate. Our thre¢ Enterprise-class drillships are equipped for dual-activity drilling, which is a well-construction
technology we developed and patented that allows for drilling tasks associated with a single well to be accomplished in a
parallel rather than sequential manner by utilizing two complete drilling systems under a single derrick. The dual-activity
well-construction process is designed to reduce critical path activity and improve efficiency in both exploration and
development drilling,

Semisubmersibles are floating vessels that can be submerged by means of a water ballast system such that the
lower hulls are below the water surface during drilling operations. These rigs are capable of maintaining their position over
the well through the use of an anchoring system or a computer controlled dynamic positioning thruster system. Some
semisubmersible rigs are self-propelled and move between locations under their own power when afloat on pontoons
although most are relocated with the assistance of tugs. Typically, semisubmersibles are better suited for operations in rough
water conditions than drillships. Our three Express-class semisubmersibles are equipped with the unique tri-act derrick,
which was designed to reduce overall well construction costs and effectively integrate new technology.

Jackup rigs are mobile self-elevating drilling platforms equipped with legs that can be lowered to the ocean floor
until a foundation is established to support the drilling platform. Once a foundation is established, the drilling platform is
then jacked further up the legs so that the platform is above the highest expected waves. These rigs are generally suited for
water depths of 300 feet or less.

Rigs described in the following tables as “operating” are under contract, including rigs being mobilized under
contract. Rigs described as “warm stacked” are not under contract and may require the hiring of additional crew, but are
generally ready for service with little or no capital expenditures and are being actively marketed. Rigs described as “cold
stacked” are not being actively marketed on short or near term contracts, generally cannot be reactivated upon short notice
and normally require the hiring of most of the crew, a maintenance review and possibly significant refurbishment before
they can be reactivated. Our cold stacked rigs and some of our warm stacked rigs would require additional costs to return to
service, The actual cost, which could fluctuate over time, is dependent upon various factors, including the availability and
cost of shipyard facilities, cost of equipment and materials and the extent of repairs and maintenance that may ultimately be
required. For some of these rigs, the cost could be significant. We would take these factors into consideration together with
market conditions, length of contract and dayrate and other contract terms in deciding whether to return a particular idle rig
to service. We ‘may consider marketing some of our cold stacked rigs for alternative uses, including as accommodation
units, from time to time until drilling activity increases and we obtain drilling contracts for these units.
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High-Specification Floaters (32)

The following tables provide certain information regarding our High-Specification fleet as of February 28, 2005:

Year Water  Drilling
Entered Depth Depth
Service/ Capacity Capacity Estimate
Name Type Upgraded(a) (infeet) (in feet) Location Customer Expiration
Fifth-Generation Deepwater Floaters (13) ‘
Deepwater Discovery (€).....ccc....... HSD 2000 10,000 30,000 Ivory Coast Vanco
Deepwater Expedition (c) .............. HSD 1999 10,000 30,000 Brazil Petrobras
Deepwater Frontier (€) .....cccoonuennen HSD 1999 10,000 30,000 Brazil Petrobras
Deepwater Millennium (¢) ............. HSD 1999 10,000 30,000 U.S. Gulf Anadarko
U.S. Gulf Anadarko
Deepwater Pathfinder (¢) ............... HSD 1998 10,000 30,000 Nigeria Devon
Discoverer Deep Seas (¢) () ......... HSD 2001 10,000 35,000 U.S. Gulf ChevronTexaco
U.S. Gulf ChevronTexaco
Discoverer Enterprise (¢) (f) .......... HSD 1999 10,000 35,000 U.S. Gulf BP
Discoverer Spirit (¢) (f)...cccoovveeeen HSD 2000 10,000 35,000 U.S. Gulf Unocal September 2
U.S. Guif Shell March 200
Deepwater Horizon (€)....cc.ooccovnneee HSS 2001 10,000 30,000 U.S. Gulf BP September 2
Cajun Express (€) (8) vcoovvvevricinnes HSS 2001 8,500 35,000 U.S. Gulf Dominion May 2005
U.S. Guif ChevronTexaco June 2007
Deepwater Nautilus (d) .......ccco..cce. HSS 2000 8,000 30,000 U.S. Gulf Shell September 2
U.S. Gulf Shell September 2
Sedco Energy (€) (€) ..ccovvrvevverenvennnn HSS 2001 7,500 25,000 Nigeria ChevronTexaco March 200
Sedco Express (€) (8) cocorvincreriacen, HSS 2001 7,500 25,000 Brazil - Shipyard
Angola BP May 2008
Other Deepwater Floaters (15)
Deepwater Navigator (C)................ HSD 2000 7,200 25,000 Brazil Petrobras March 200
Discoverer 534 (C)...ocevcevereneenncns HSD  1975/1991 7,000 25,000 India Reliance March 200
Discoverer Seven Seas (c) .... HSD  1976/1997 7,000 25,000 India ONGC February 20
Transocean Marianas ..........ccoeceee.. HSS 1979/1998 7,000 25,000 U.S. Gulf Murphy April 2005
U.S. Gulf BP November 20
Sedco 707 (C) vvovveeerrveieeciiecercirens HSS 1976/1997 6,500 25,000 Brazil Petrobras November 20
Jack Bates ....ovvevrvveeeiecciiie e, HSS 1986/1997 5,400 30,000 Australia Woodside September 20
Peregrine T (€} ..ccovveeroincvienenniinen HSD 1982/1996 5,200 25,000 Brazil Cold stacked -
Sedco 709 (C) eomeceevcereierierieans HSS 1977/1999 5,000 25,000 Ivory Coast CNR April 2005
M. G. Hulme, Jr. (€)..ccovevucerirvianne HSS 1983/1996 5,000 25,000 Nigeria Warm stacked -
Transocean Richardson HSS 1988 5,000 25,000 Ivory Coast CNR December 20
Jim Cunningham ........c..ccocvvvenrnen. HSS 1982/1995 4,600 25,000 Egypt BG August 200
Transocean Leader............cccoo.n.o... HSS 1987/1997 4,500 25,000 Norway Statoil February 200
Transocean Rather ......ccoccoevveennen. HSS 1988 4,500 25,000 U.K. North Sea BP October 200
UK. North Sea BP December 20
U.K. North Sea BP February 200
Sovereign Explorer ..........coccoenee. HSS 1984 4,500 25,000 Venezuela Statoil March 2003
Trinidad BG August 2005
Sedco 710 (C) vevevivinirecreiceiiene HSS 1983/2001 4,500 25,000 Brazil Petrobras October 200
Other High-Specification Floaters (4)
Henry Goodrich ...c.oooeeceiceninenns HSS 1985 2,000 30,000 Canada Terra Nova August 2005
Paul B. Loyd, Jr. coceoerriiceie e HSS 1990 2,000 25,000 U.K. North Sea BP March 2005
U.X. North Sea BP March 2007
Transocean Arctic ......ccooeevvvveerenen. HSS 1986 1,650 25,000 Norwegian N, Sea Statoil March 2006
Polar Pioneer........cccovvvevnvecnnenenee HSS 1985 1,500 25,000 Norwegian N. Sea Statoil July 2006
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“HSD” means high-specification drillship.
“HSS” means high-specification semisubmersible.

{a) Dates shown are the original service date and the date of the most recent upgrade, if any.

(b) Expiration dates represent our current estimate of the earliest date the contract for each rig is likely to expire. Some
rigs have two or more contracts in continuation, so the last line shows the last expected termination date. Some
contracts may permit the client to extend the contract.

(¢) Dynamically positioned.

(d) The Deepwater Nautilus is leased from its owner, an unrelated third party, pursuant to a fully defeased lease
arrangement.

(e) The M. G. Hulme, Jr. is leased from its owner, an unrelated third party, under an operating lease as a result of a
sale/leaseback transaction in November 1995. We have exercised the purchase option to reacquire the rig in the fourth
quarter of 2005 (see “—Item 7. Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Acquisitions and Dispositions”).

(f)  Enterprise-class rig.

{g) Express-class rig.

Other Floaters (24)

The following table provides certain information regarding our Other Floater drilling rigs as of February 28, 2005:

Year Water  Drilling
Entered Depth Depth
Service/ Capacity Capacity Estimated
Name s ‘ Type Upgraded(a) (infeet) (in feet) Location Customer Expiration (b)
Peregrine III (¢)....co....... : oD 1976 4,200 25,000 U.S. Gulf Cold stacked -
Sedco 700 ..o, oS 1973/1997 3,600 25,000  Equatorial Guinea  Amerada Hess January 2006
Transocean Amirante oS 1978/1997 3,500 25,000 U.S. Gulf ENI August 2005
‘ U.S. Gulf Remington February 2006
Transocean Legend ... 0S 1983 3,500 25,000 Enroute to Warm stacked -
o Singapore
C. Kirk Rhein, Jr. oo 0s 1976/1997 3,300 25,000 U.S. Gulf Cold stacked -
Transocean Driller ...ooooiivevvineennns S 1991 3,000 25,000 : Brazil Petrobras July 2006
Falcon 100 ............ e (O} 1974/1999 2,400 25,000 U.S. Gulf LLOG July 2005
U.S. Gulf LLOG January 2006
Sedeo 703 it frerererenrnens (ON 1973/1995 2,000 25,000 Australia ENI March 2005
Australia oMV May 2005
Sedco 71T o 0os 1982 1,800 25,000 U.K. North Sea Shell December 2005
Transocean Joha Shaw ....... v oS 1982 1,800 25,000 U.K. North Sea Nexen May 2005
C ‘ ’ UK. North Sea KerrMcGee August 2005
Sedco 714 i (O} 1983/1997 1,600 25,000 U.K. North Sea BG March 2005
U.K. North Sea BG April 2005
U.K. North Sea BG May 2005
U.K. North Sea ADTI August 2005
Sedco 712 o (O 1983 1,600 25,000 U.K. North Sea Oilexco March 2006
ACHNIA ceconveeeeeese oo 0S 1982 1,500 25,000 India Reliance August 2005
Sedco 601 ..o 0S 1983 1,500 25,000 Indonesia Santos March 2005
Indonesia Santos April 2005
Indonesia Santos June 2005
Indonesia Santos July 2005
SEACO 702 woveeevciesieeeee e 0S 1973/1992 1,500 25,000 Australia Cold stacked -
Sedneth 701 ..ot oS 1972/1993 1,500 25,000 Angola ChevronTexaco March 2005
Transocean Prospect .........ccovvenenn oS 1983/1992 1,500 25,000 U.K. North Sea Cold stacked ~
Transocean Searcher .........ico....... oS 1983/1988 1,500 25,000 Norwegian N, Sea Statoil May 2005
Transocean Winner ..........c.cco....... (0N 1983 1,500 25,000 Norwegian N. Sea Cold stacked -
Transocean Wildeat.....covvocerveennnn, (0N 1977/1985 1,300 25,000 U.K. North Sea Cold stacked -
Transocean Explorer ...........coc....... (0N 1976 1,250 25,000 U.K. North Sea Cold stacked -
J.W. McLean ....ccoooevinnicncnnnns (o)) 1974/1996 1,250 25,000 U.K. North Sea  ConocoPhillips August 2005
Sedco 704 oo oS 1974/1993 1,000 25,000 U.K. North Sea Venture March 2005
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Year Water  Drilling
Entered Depth Depth

Service/ Capacity Capacity Estimate
Name Type Upgraded(a) (infeet) (in feet) Location Customer Expiration
U.K. North Sea Venture June 200

Sedco 706 ..., 0os 1976/1994 1,000 25,000 UK. North Sea Total September 2

“OD” means other drillship.
“0S” means other semisubmersibie.

(a) Dates shown are the original service date and the date of the most recent upgrade, if any.
(b) Expiration dates represent our current estimate of the earliest date the contract for each rig is likely to expire. Some
rigs have two or more contracts in continuation, so the last line shows the last expected termination date. Some
contracts may permit the client to extend the contract.
(c) Dynamically positioned.

Jackup Rigs (26)
The following table provides certain information regarding our Jackup Rig fleet as of February 28, 2005:

Water Drilling

Year Entered Depth Depth
Service/ Capacity  Capacity Estimate
Name Upgraded(a) (in feet) (in feet) Location Customer  Expiration
Trident IX ..ocoovvvcveirivervierenens 1982 400 21,000 Vietnam JVPC September 2
Vietnam JVPC September 2
Trident 17 .coveeveveeieerineneens 1983 355 25,000 Vietnam Petronas April 200
Carigali
Trident 20 ...ooovevecveenreeenene 2000 350 25,000 Caspian Sea Petronas July 2003
Carigali
Harvey H. Ward .................... 1981 300 25,000 Malaysia Talisman July 2005
J.T. Angel .coovvovvinnercencnnneae 1982 300 25,000 Indonesia BP October 200,
Roger W. Mowell ................. 1982 300 25,000 Malaysia Talisman ~ November 2
Ron Tappmeyer .......ccoeeveenen. 1978 300 25,000 India ONGC November 2
D. R. Stewart ......ccocoevvieerennne 1980 300 25,000 Italy ENI March 200
Italy ENI March 200
Randolph Yost .c.ocvvevvecenenene 1979 300 25,000 India ONGC November 2
C. E. Thomnton .........ccovveereene 1974 3060 25,000 India ONGC October 20
F. G. McClintock ..........c..... 1975 300 25,000 India ONGC December 2
Shelf Explorer ........ccceereeunene. 1982 300 25,000 Indonesia Kodeco July 2005
Transocean I ....................... 1978/1993 300 20,000 Egypt Zeitco July 2005
Transocean Nordic ................ 1984 300 25,000 India Reliance March 200
India ONGC April 2007
Trident I ..c.ooevveveniiniieiene 1977/1985 300 25,000 India ONGC May 2006
Trident [V-A..cccoevverrrrrrnnenen. 1980/1999 300 25,000 Egypt IEOC March 200
Italy ENI July 2005
Trident VI .....ccooeinninenenn, 1981 300 21,000 Nigeria Conoil August 200
Nigeria Conoil January 200
Trident XII .cccveveenvcerinenerennne 1982/1992 300 25,000 India ONGC November 20
Trident XIV .cocovvviivevnerinenene 1982/1994 300 20,000 Angola ChevronTexaco  April 2005
Trident 15 e 1982 300 25,000 Thailand Unocal February 20
Trident 16 ....covvvvevvrerireeenne 1982 300 25,000 Thailand ChevronTexaco  April 2005
George H. Galloway ............. 1984 300 25,000 Italy ENI July 2005
Transocean Comet ................ 1980 250 20,000 Egypt GUPCO October 200
Transocean Mercury ............. 1969/1998 250 20,000 Egypt Geisum May 2005
Trident VI ..ooovveeriiririieen. 1981 220 21,000 India Reliance March 200
Vietnam VSP March 200
Transocean Jupiter ................ 1981/1997 170 16,000 United Arab Cold stacked -
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(a) Dates shown are the original service date and the date of the most recent upgrade, if any.

(b) Expiration dates represent our current estimate of the earliest date the contract for each rig is likely to expire. Some
rigs haye two or more contracts in continuation, so the last line shows the last expected termination date. Some
contracts may permit the client to extend the contract.

Other Rigs

In addition to our floaters and jackups, we also own or operate several other types of rigs. These rigs include four
drilling barges, four tenders, a platform drilling rig, a mobile offshore production unit and a coring drillship.

Markets

Our operations are geographically dispersed in oil and gas exploration and development areas throughout the
world. Rigs can be moved from one region to another, but the cost of moving a rig and the availability of rig-moving vessels
may cause the supply and demand balance to vary somewhat between regions. However, significant variations between
regions do not tend to exist Iong -term because of rig mobility. Consequently, we operate in a single, global offshore drilling
market. Because our dnlhng rigs are mobile assets and are able to be moved according to prevailing market conditions, we
cannot predict the percentage of our revenues that will be derived from particular geographic or political areas in future
periods.

In recent years, there has been increased emphasis by oil companies on exploring for hydrocarbons in deeper
waters. This is, in part, because of technological developments that have made such exploration more feasible and cost-
effective. For this reason, water-depth capability is a key component in determining rig suitability for a particular drilling
project. Another ‘distinguishing feature in some drilling market sectors is a rig’s ability to operate in harsh environments,
including extreme marine and climatic conditions and temperatures.

The deepwater and mid-water market sectors are serviced by our semisubmersibles and drillships. While the use of
the term “deepwater” as used in the drilling industry to denote a particular sector of the market can vary and continues to
evolve with technological improvements, we generally view the deepwater market sector as that which begins in water
depths of approximately 4,500 feet and extends to the maximum water depths in which rigs are capable of drilling, which is
currently approximately 10,000 feet. We view the mid-water market sector as that which covers water depths of about 300
feet to approximately 4,500 feet.

The global shallow water market sector begins at the outer limit of the transition zone and extends to water depths
of about 300 feet. We service this sector with our jackups and drilling tenders. This sector has been developed to a
significantly greater degree than the deepwater market sector because the shallower water depths have made it much more
accessible than the deeper water market sectors.

The “transition zone” market sector is characterized by marshes, rivers, lakes, shallow bay and coastal water areas.
We operate in this sector using our drilling barges located in West Africa and Southeast Asia.
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Operating Revenues and Long-Lived Assets by Country
Operating revenues and long-lived assets by country are as follows (in millions):

Years ended December 31,

2004 2003 2002
Operating Revenues
UNITEA STALES covevriivrecreieeriertre et ses e stesaesbae e e s e e seneseneseeeseas $ 856 $ 753 $ 753
BIAZIL oottt ettt st e sttt sraesne e rn e eanenne 278 317 283
TRAIA ottt e et e et nag b eens 271 120 101
United Kingdom ........o.ccecuvevinrnninieereeiniie e sceeesesnenesesesiesssesinseseses 209 212 346
Other COUNMIIES (@) ..ovvvreeerereiieiearerrereseeseaeseesraesaesaesseeseresanessrssassesnes 1,000 1,032 1,191
Total Operating REVENUES........ccvveverieeiriiririeieeeiciescreenteesreeneeseseens $2,614 $2,434 $2,674
As of December 31,
2004 2003
Long-Lived Assets
UNIEA SEALES ...vveevriveeeiierererreereeir e e e vesreer s stesseeaesaseetaesreennesnessasssesnns $2,397 $3,209
BIAZAL oottt et et et s st e e err e s e bae e anne 865 1,277
NIZEIIA oottt sttt st e e b ee bbb serrenesese b s ssenenen 811 439
Other COUNLTIES () -vecvveerrererirereeiire vt rereerssisn e sessaeresesneas 2,932 3,085
Total Long-Lived ASSEIS......cecvvrirererierieenieereienieiesieeereseenserenaaneenens $7,005 $8,010

(a) Other countries represents countries in which we operate that individually had operating revenues or long-lived assets
representing less than 10 percent of total operating revenues eamed or total long-lived assets.

Integrated Services

From time to time, we provide well services in addition to our normal drilling services through third party
contractors. We refer to these other services as integrated services. The work generally consists of individual contractual
agreements to meet specific client needs and may be provided on either a dayrate or fixed price basis depending on the daily
activity. As of March 1, 2005, we were performing such services in the North Sea and India. These integrated service
revenues did not represent a material portion of our revenues for any period presented.

Drilling Contracts

Our contracts to provide offshore drilling services are individually negotiated and vary in their terms and
provisions. We obtain most of our contracts through competitive bidding against other contractors. Drilling contracts
generally provide for payment on a dayrate basis, with higher rates while the drilling unit is operating and lower rates for
periods of mobilization or when drilling operations are interrupted or restricted by equipment breakdowns, adverse
environmental conditions or other conditions beyond our control.

A dayrate drilling contract generally extends over a period of time covering either the drilling of a single well or
group of wells or covering a stated term. These contracts typically can be terminated by the client under various
circumnstances such as the loss or destruction of the drilling unit or the suspension of drilling operations for a specified
period of time as a result of a breakdown of major equipment. The contract term in some instances may be extended by the
client exercising options for the drilling of additional wells or for an additional term, or by exercising a right of first refusal.
In reaction to depressed market conditions, our clients may seek renegotiation of firm drilling contracts to reduce their
obligations or may seek to suspend or terminate their contracts. Some drilling contracts permit the customer to terminate the
contract at the customer's option without paying a termination fee. Suspension of drilling contracts results in the reduction in
or loss of dayrate for the period of the suspension. If our customers cancel some of our significant contracts and we are
unable to secure new contracts on substantially similar terms, or if contracts are suspended for an extended period of time, it
could adversely affect our results of operations.

Significant Clients

During the past five years, we have engaged in offshore drilling for most of the leading international oil companies
(or their affiliates), as well as for many government-controlled and independent oil companies. Major clients included BP,
Shell, Petrobras, ChevronTexaco and ONGC. Our largest unaffiliated clients in 2004 were BP, Petrobras and
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ChevronTexaco, with each accounting for approximately 10 percent of our 2004 operating revenues. No other unaffiliated
client accounted for 10 percent or more of our 2004 operating revenues. The loss of any of these significant clients could, at
least in the short term, have a material adverse effect on our results of operations.

Regulation

Our operations are affected from time to time in varying degrees by governmental laws and regulations. The
drilling industry is dependent on demand for services from the oil and gas exploratlon industry and, accordingly, is affected
by changmg tax and other laws. generally relating to the energy business.

International contract drilling operations are subject to various laws and regulations in countries in which we
operate, including laws and regulations relating to the equipping and operation of drilling units, currency conversions and
repatriation, oil and gas exploration and development, taxation of offshore earnings and eamings of expatriate personnel and
use of local employees and suppliers by foreign contractors. Governments in some foreign countries are active in regulating
and controlling the ownership of concessions and companies holding concessions, the exportation of oil and gas and other
aspects of the oil and 'gas industries in their countries. In addition, government action, including initiatives by the
Organization of Petroleum Exporting Countries (“OPEC”), may continue to ¢ause oil price volatility. In some areas of the
world, this governmental activity has adversely atfected the amount of exploration and development work done by major oil
companies and may continue to do so.

In the U.S., regulations applicable to our operations include certain regulations controlling the discharge of
materials into the environment and requiring the removal and cleanup of materlals that may harm the environment or
otherwise relating to the protection of the environment.

The U.S. Oil Pollution Act of 1990 (“OPA”) and related regulations impose a variety of requirements on
“responsible parties” related to the prevention of oil spills and liability for damages resulting from such spills. Few defenses
exist to the liability imposed by OPA, and such liability could be substantial. Failure to comply with ongoing requirements
or inadequate cooperation in a spill event could subject a responsible party to civil or criminal enforcement action.

The U.S. Outer Continental Shelf Lands Act authorizes regulations relating to safety and environmental protection
applicable to lessees and permittees operating on the outer continental shelf. Included among these are regulations that
require the preparation of spill contingency plans and establish air quality standards for certain pollutants, including
particulate matter, volatile organic compounds, sulfur dioxide, carbon monoxide and nitrogen oxides. Specific design and
operational standards may apply to outer continental shelf vessels, rigs, platforms, vehicles and structures. Violations of
environmental related lease conditions or regulations issued pursuant to the U.S. Outer Continental Shelf Lands Act can
result in substantial civil and criminal penalties, as well as potential court injunctions curtailing operations and canceling
leases. Such enforcement liabilities can result from either governmental or citizen prosecution.

The U.S. Comprehensive Environmental Response Compensation and Liability Act (“CERCLA”), also known as
the “Superfund” law, imposes liability without regard to fault or the legality of the original conduct on some classes of
persons that are considered to have contributed to the release of a “hazardous substance’” into the environment. These
persons include the owner or operator of a facility where a release occurred and companies that disposed or arranged for the
disposal of the hazardous substances found at a particular site. Persons who are or were responsible for releases of
hazardeus substances under CERCLA may be subject to joint and several liability for the costs of cleaning up the hazardous
substances that have been released into the environment and for damages to natural resources. It is not uncommon for third
parties to file claims for personal injury and property damage allegedly caused by the hazardous substances released into the
environment.

Certain of the other countries in whose waters we are presently operating or may operate in the future have
regulations covering the discharge of oil and other contaminants in connection with drilling operations.

Although significant capital expenditures may be required to comply with these governmental laws and regulations,
such compliance to date has not materially adversely affected our earnings or competitive position.

Employees

We require highly skilled personnel to operate our drilling units. As a result, we conduct extensive personnel
recruiting, training and safety programs. At January 31, 2005, we had approximately 8,600 employees and we also utilized
approximately 2,200 persons through contract labor providers. As of such date, approximately 15 percent of our employees
and contract labor worldwide worked under collective bargaining agreements, most of whom worked in Norway, U.K. and
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Nigeria. Of these represented individuals, 100 percent are working under agreements that are subject to salary negotiation in
2005. These negotiations could result in higher personnel expenses, other increased costs or increased operating restrictions.

Available Information

Our website address is www.deepwater.com. We make our website content available for information purposes only.
It should not be relied upon for investment purposes, nor is it incorporated by reference in this Form 10-K. We make
available on this website under “Investor Relations-Financial Reports,” free of charge, our annual reports on Form 10-K,
quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to those reports as soon as reasonably
practicable after we electronically file those materials with, or furnish those materials to, the Securities and Exchange
Commission (“SEC”). The SEC also maintains a website at www.sec.gov_that contains reports, proxy statements and other
information regarding SEC registrants, including us.

You may also find information related to our corporate governance, board committees and company code of ethics
at our website. Among the information you can find there is the following:

e  Corporate Governance Guidelines;

. Audit Committee Charter;

. Corporate Governance Committee Charter;

e  Executive Compensation Committee Charter;
¢  Finance and Benefits Committee Charter; and
e  Code of Ethics.

We intend to satisfy the requirement under Item 5.05 of Form 8-K to disclose any amendments to our Code of
Ethics and any waiver from a provision of our Code of Ethics by posting such information in the Corporate Governance
section of our website at www.deepwater.com.

ITEM 2. Properties
The description of our property included under “Item 1. Business” is incorporated by reference herein.

We maintain offices, land bases and other facilities worldwide, including our principal executive offices in
Houston, Texas and regional operational offices in the U.S., France and Singapore. Our remaining offices and bases are
located in various countries in North America, South America, the Caribbean, Europe, Africa, the Middle East, India and
Asia. We lease most of these facilities.

ITEM 3. Legal Proceedings

Several of our subsidiaries have been named, along with other defendants, in several complaints that have been
filed in the Circuit Courts of the State of Mississippi involving over 700 persons that allege personal injury arising out of
asbestos exposure in the course of their employment by some of these defendants between 1965 and 1986. The complaints
also name as defendants certain of TODCQ's subsidiaries to whom we may owe indemnity and other unaffiliated defendant
companies, including companies that allegedly manufactured drilling related products containing asbestos thaf are the
subject of the complaints. The number of unaffiliated defendant companies involved in each complaint ranges from
approximately 20 to 70. The complaints allege that the defendant drilling contractors used those asbestos-containing
products in offshore drilling operations, land based drilling operations and in driiling structures, drilling rigs, vessels and
other equipment and assert claims based on, among other things, negligence and strict liability, and claims authorized under
the Jones Act. The plaintiffs seek, among other things, awards of unspecified compensatory and punitive damages. Based on
a recent decision of the Mississippi Supreme Court, we anticipate that the trial courts may grant motions requiring each
plaintiff to name the specific defendant or defendants against whom such plaintiff makes a claim and the time period and
location of asbestos exposure so that the cases may be properly severed. We have not yet had an opportunity to conduct any
discovery nor have we been able to determine the number of plaintiffs, if any, that were employed by our subsidiaries or
otherwise have any connection with our drilling operations. We intend to defend ourselves vigorously and, based on the
limited information available to us at this time, we do not expect the liability, if any, resulting from these actions to have a
material adverse effect on our current consolidated financial position, results of operations and cash flows.

In 1990 and 1991, two of our subsidiaries were served with various assessments collectively valued at
approximately $6.8 million from the municipality of Rio de Janeiro, Brazil to collect a municipal tax on services. We
believe that neither subsidiary is liable for the taxes and have contested the assessments in the Brazilian administrative and
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court systems. We have received several adverse rulings by various courts with respect to a June 1991 assessment, which is
valued at approximately $5.9 million. We are continuing to challenge the assessment, however, and have an action to stay
execution of a related tax foreclosure proceeding. We have received a favorable ruling in connection with a disputed August
1990 assessment but the government has appealed that ruling. We also are awaiting a ruling from the Taxpayer's Council in
connection with an October 1990 assessment. If our defenses are ultimately unsuccessful, we believe that the Brazilian
government-controlled oil company, Petrobras, has a contractual obligation to reimburse us for municipal tax payments
required to be paid by them. We do not expect the liability, if any, resulting from these assessments to have a material
adverse effect on our current consolidated financial position, results of operations and cash flows. -

The Indian Customs Department, Mumbai, filed a "show cause notice" against one of our subsidiaries and various
third parties in July 1999. The show cause notice alleged that the initial entry into India in 1988 and other subsequent
movements of the Trident IT jackup rig operated by the subsidiary constituted imports and exports for which proper customs
procedures were not followed and sought payment of customs duties of approximately $31 million based on an alleged 1998
rig value of $49 million, plus interest and penalties, and confiscation of the rig. In January 2000, the Customs Department
issued its order, which found that we had imported the rig improperly and intentionally concealed the import from the
authorities, and directed us to pay a redemption fee of approximately $3 million for the rig in lieu of confiscation and to pay
penalties of approximately $1 million in addition to the amount of customs duties owed. In February 2000, we filed an
appeal with-the Customs, Excise and Gold (Control) Appellate Tribunal ("CEGAT") together with an application to have the
confiscation of the rig stayed pending the outcome of the appeal. In March 2000, the CEGAT ruled on the stay application,
directing that the confiscation be stayed pending the appeal. The CEGAT issued its order on our appeal on February 2,
2001, and while it found that the rig was imported in 1988 without proper documentation or payment of duties, the
redemption fee and penalties were reduced to less than $0.1 million in view of the ambiguity surrounding the import
practice at the time and the lack of intentional concealment by us. The CEGAT further sustained our position regarding the
value of the rig at the time of import as $13 million and ruled that subsequent movements of the rig were not liable to import
documentation or duties in view of the prevailing practice of the Customs Department, thus limiting our exposure as to
custom duties to approximately $6 million. Although CEGAT did not grant us the benefit of a customs duty exemption due
to the absence. of required documentation, CEGAT left it open for our subsidiary to seek such documentation from the
Ministry of Petroleum. Following the CEGAT order, we tendered payment of redemption, penalty and duty in the amount
specified by the order by offset against a $0.6 million deposit and $10.7 million guarantee previously made by us. The
Customs Department attempted to draw the entire guarantee, alleging the actual duty payable is approximately $22 million
based on an interpretation of the CEGAT order that we believe is incorrect. This action was stopped by an interim ruling of
the High Court, Mumbai on writ petition filed by us. We and the Customs Department both filed appeals with the Supreme
Court of India against the order of the CEGAT, and both appeals were admitted. The Supreme Court has recently dismissed
the Customs Department appeal and affirmed the CEGAT order but the Customs Department has not agreed with our
interpretation of that order. We and our customer agreed to pursue and obtained the issuance of the required documentation
from the Ministry of Petroleum that, if accepted by the Customs Department, would reduce the duty to nil. The Customs
Department did not accept the documentation or agree to refund the duties already paid. We are pursuing our remedies
against the Customs Department and our customer. We do not expect the liability, if any, resulting from this matter to have a
material adverse effect on our current consolidated financial position, results of operations and cash flows.

In October 2001, TODCO was notified by the U.S. Environmental Protection Agency ("EPA") that the EPA had
identified a subsidiary as a potentially responsible party in connection with the Palmer Barge Line superfund site located in
Port Arthur, Texas. Based upon the information provided by the EPA and a review of TODCO's internal records to date,
TODCO disputes its designation as a potentially responsible party. Pursuant to the master separation agreement with
TODCO, we are responsible and will indemnify TODCO for any losses TODCO incurs in connection with this action. We
do not expect the liability, if any, resulting from this matter to have a material adverse effect on our current consolidated
financial position, results of operations and cash flows.

In August 2003, a judgment of approximately $9.5 million was entered by the Labor Division of the Provincial
Court of Luanda, Angola, against us and one of our labor contractors, Hull Blyth, in favor of certain former workers on
several of our drilling rigs. The workers were employed by Hull Blyth to work on several drilling rigs while the rigs were
located in Angola. When the drilling contracts concluded and the rigs left Angola, the workers' employment ended. The
workers brought suit claiming that they were not properly compensated when their employment ended. In addition to the
monetary judgment, the Labor Division ordered the workers to be hired by us. We believe that this judgment is without
sufficient legal foundation and have appealed the matter to the Angola Supreme Court. We further believe that Hull Blyth
has an obligation to protect us from any judgment. We do not expect the liability, if any, resulting from this matter to have a
material adverse effect on our current consolidated financial position, results of operations and cash flows.

b i

One of our subsidiaries is involved in an action with respect to customs penalties relating to the semisubmersible
drilling rig Sedco 710. Prior-to the Sedco Forex merger, this drilling rig, which was working for Petrobras in Brazil at the
time, had been admitted into the country on a temporary basis under authority granted to a Schlumberger entity. Prior to the
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Sedco Forex merger, the drilling contract was moved to an entity that would become one of our subsidiaries. In early 2000,
the drilling contract was extended for another year. On January 10, 2000, the temporary import permit granted to the
Schlumberger entity expired, and renewal filings were not made until later that January. In April 2000, the Brazilian
customs authorities cancelled the import permit and sought a penalty and assessment against the Schlumberger entity. The
Schlumberger entity filed an action in the Brazilian federal court of Campos for the purpose of extending the temporary
admission. Other proceedings were also initiated in order to secure the transfer of the temporary admission to our subsidiary.
Ultimately, the court permitted the transfer to our entity but has not ruled that the temporary admission could be extended
without the payment of a financial penalty. During the first quarter of 2004, the customs office renewed its efforts to collect
a penalty and issued a second assessment for this penalty but has now done so against our subsidiary. The assessment is for
approximately $61 million. We believe that the amount of the assessment, even if it were appropriate, should only be
approximately $6 million and should in any event be assessed against the Schlumberger entity. We and Schlumberger are
contesting our respective assessments. We have put Schlumberger on notice that we consider any assessment to be the
responsibility of Schlumberger. We do not expect the liability, if any, resulting from this matter to have a material adverse
effect on our current consolidated financial position, results of operations and cash flows.

We are involved in various tax matters as described in "Item 7. Management's Discussion and Analysis of
Financial Condition and Results of Operations—Outlook—Tax Matters." We are also involved in a number of other
lawsuits, all of which have arisen in the ordinary course of our business. We do not expect the liability, if any, resulting
from these other lawsuits to have a material adverse effect on our current consolidated financial position, results of
operations and cash flows. We cannot predict with certainty the outcome or effect of any of the litigation matters
specifically described above or of any such other pending or threatened litigation. There can be no assurance that our beliefs
or expectations as to the outcome or effect of any lawsuit or other litigation matter will prove correct and the eventual
outcome of these matters could materially differ from management's current estimates.

ITEM 4. Submission of Matters to a Vote of Security Holders
The Company did not submit any matter to a vote of its security holders during the fourth quarter of 2004.

Executive Officers of the Registrant

Age as of
Officer Office March 1, 2005
Robert L. Long......ccccoveveeenene President and Chief Executive Officer 59
Jean P. Cahuzac .................. Executive Vice President and Chief Operating Officer 51
Eric B. Brown ......c.ccccvveeeae. Senior Vice President, General Counsel and Corporate Secretary 53
Gregory L. Cauthen.............. Senior Vice President and Chief Financial Officer 47
Steven L. Newman............... Senior Vice President, Human Resources, Information Process 40
Solutions and Treasury
David A. Tonnel .................. Vice President and Controller 35

The officers of the Company are elected annually by the board of directors. There is no family relationship between
any of the above-named executive officers.

Robert L. Long is President, Chief Executive Officer and a member of the board of directors of the Company. Mr.
Long served as President of the Company from December 2001 to October 2002, at which time he assumed the additional
position of Chief Executive Officer and became a member of the board of directors. Mr. Long served as Chief Financial
Officer of the Company from August 1996 until December 2001. Mr. Long served as Senior Vice President of the Company
from May 1990 until the time of the Sedco Forex merger, at which time he assumed the position of Executive Vice
President. Mr. Long also served as Treasurer of the Company from September 1997 until March 2001. Mr. Long has been
employed by the Company since 1976 and was elected Vice President in 1987.

Jean P. Cahuzac is Executive Vice President and Chief Operating Officer of the Company. Mr. Cahuzac served as
Executive Vice President, Operations of the Company from February 2001 until October 2002, at which time he assumed
his current position. Mr. Cahuzac served as President of Sedco Forex from January 1999 until the time of the Sedco Forex
merger, at which time he assumed the positions of Executive Vice President and President, Europe, Middle East and Africa
with the Company. Mr. Cahuzac served as Vice President-Operations Manager of Sedco Forex from May 1998 to January
1999, Region Manager-Europe, Africa and CIS of Sedco Forex from September 1994 to May 1998 and Vice
President/General Manager-North Sea Region of Sedco Forex from February 1994 to September 1994. He had been
employed by Schlumberger since 1979.




Eric B. Brown is Senior Vice President, General Counsel and Corporate Secretary of the Company. Mr. Brown
served as Vice President and General Counsel of the Company since February 1995 and Corporate Secretary of the
Company $ince September 1995. He assumed the position of Senior Vice President in February 2001. Prior to assuming his
duties with the Company, Mr. Brown served as General Counsel of Coastal Gas Marketing Company.

Gregory L. Cauthen is Senior Vice President and Chief Financial Officer of the Company. He was also Treasurer
of the Company. until' July. 2003. Mr. Cauthen served as Vice President, Chief Financial Officer and Treasurer from
December 2001 until he was elected in July 2002 as Senior Vice President. Mr. Cauthen served as Vice President, Finance
from March 2001 to December 2001. Prior to joining the Company, he served as President and Chief Executive Officer of
WebCaskets.com, Inc., a provider of death care services, from June 2000 until February 2001. Prior to June 2000, he was
employed at Service Corporation International, a provider of death care services, where he served as Senior Vice President,
Financial Services from July 1998 to August 1999, Vice President, Treasurer from Julv 1995 to July 1998, was assigned to
various special projects from August 1999 to May 2000 and had been employed in various other positions since February
1991. ‘

Steven L. Newman is Senior Vice President of Human Resources, Information Process Solutions and Treasury. Mr.
Newman served as Vice President of Performance and Technology of the Company from August 2003 until March 2005, at
which time he assumed his current position. Mr. Newman served as Regional Manager, Asia Australia from May 2001 until
August 2003. From December 2000 to May 2001, Mr. Newman served as Region Operations Manager of the Africa-
Mediterranean Region of the Company. From April 1999 to December 2000, Mr. Newman served in various operational and
marketing roles in the Africa-Mediterranean and U.K. region offices. Mr. Newman has been employed by the Company
since 1994.

David A. Tonnel is Vice President and Controller of the Company. Mr. Tonnel served as Assistant Controller of
the Company from May 2003 to February 2005, at which time he assumed his current position. Mr. Tonnel served as
Finance Manager, Asia Australia Region from October 2000 to May 2003 and as Controller, Nigeria from April 1999 to
October 2000. Mr. Tonnel joined the Company in 1996 after working for Ernst & Young in France as Senior Auditor.




PARTII

ITEM S.  Market for Registrant’s Common Equity, Related Shareholder Matters and Issuer Purchases of Equity
Securities

Our ordinary shares are listed on the New York Stock Exchange (the “NYSE”) under the symbol “RIG.” The
following table sets forth the high and low sales prices of our ordinary shares for the periods indicated as reported on the
NYSE Composite Tape.

Price
High Low
2003  First QUATTET ...vvvvveeeeeeeceieeeeete ettt ettt ses e s ene s $24.36 $19.87
Second QUAITET.......cvveiiiieiiercii et ren e 25.90 18.40
Third QUATTET ....vevevi ittt et es 22.43 18.50
Fourth QUarter........coccvevrieiirieineeeee e e ree e ree e 24.85 18.49
2004 First QUAITEr.......ccocoveiiiiieceeceee e ctveereeene $31.94 $23.10
Second QUATTET........eeviieririereriiie e eeeie e e eeaaeeeeeeae e 29.27 24.49
Third QUATET ......cvevvrereererrirerre et seaesseabe e seseseaens 36.24 25.94
Fourth QUAarter.........cocvevvevvnieeiereeeseee et 43.25 33.70

On February 28, 2005, the last reported sales price of our ordinary shares on the NYSE Composite Tape was
$48.48 per share. On such date, there were 16,312 holders of record of our ordinary shares and 324,073,235 ordinary shares
outstanding.

We paid quarterly cash dividends of $0.03 per ordinary share from the fourth quarter of 1993 to the second quarter
of 2002. Any future declaration and payment of dividends will (i) depend on our results of operations, financial condition,
cash requirements and other relevant factors, (ii) be subject to the discretion of the board of directors, (iii) be subject to
restrictions contained in our revolving credit agreement and other debt covenants and (iv) be payable only out of our profits
or share premium account in accordance with Cayman Islands law. As we approach our targeted debt levels, we will begin
to explore alternative uses for our excess cash, which could include quarterly dividends or an extraordinary dividend, among
other possibilities.

There is currently no reciprocal tax treaty between the Cayman Islands and the United States. Under current
Cayman Islands law, there is no withholding tax on dividends.

We are a Cayman Islands exempted company. Our authorized share capital is $13,000,000, divided into
800,000,000 ordinary shares, par value $0.01, and 50,000,000 preference shares, par value $0.10, of which shares may be
designated and created as shares of any other classes or series of shares with the respective rights and restrictions
determined by action of our board of directors. On February 28, 2005, no preference shares were outstanding.

The holders of ordinary shares are entitled to one vote per share other than on the election of directors.

With respect to the election of directors, each holder of ordinary shares entitled to vote at the election has the right
to vote, in person or by proxy, the number of shares held by him for as many persons as there are directors to be elected and
for whose election that holder has a right to vote. The directors are divided into three classes, with only one class being up
for election each year. Directors are elected by a plurality of the votes cast in the election. Cumulative voting for the election
of directors is prohibited by our articles of association.

There are no limitations imposed by Cayman Islands law or our articles of association on the right of nonresident
shareholders to hold or vote their ordinary shares.

The rights attached to any separate class or series of shares, unless otherwise provided by the terms of the shares of
that class or series, may be varied only with the consent in writing of the holders of all of the issued shares of that class or
series or by a special resolution passed at a separate general meeting of holders of the shares of that class or series. The
necessary quorum for that meeting is the presence of holders of at least a majority of the shares of that class or series. Each
holder of shares of the class or series present, in person or by proxy, will have one vote for each share of the class or series
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of which he is the holder. Outstanding shares will not be deemed to be varied by the creation or issuance of additional shares
that rank in any respect prior to or equivalent with those shares.

Under Cayman Islands law, some matters, like altering the memorandum or articles of association, changing the
name of a company, voluntarily winding up a company or resolving to be registered by way of continuation in a jurisdiction
outside the Cayman Islands, require approval of shareholders by a special resolution. A special resolution is a resolution (1)
passed by the holders of two-thirds of the shares voted at a general meeting or (2) approved in writing by all shareholders
entitled to vote at a general meeting of the company.

The presence of shareholders, in person or by proxy, holding at least a majority of the issued shares generally
entitled to vote at a meeting, is a quorum for the transaction of most business. However, different quorums are required in
some cases to approve a change in our articles of association.

Our board of directors is authorized, without obtaining any vote or consent of the holders of any class or series of
shares unless expressly provided by the terms of issue of that class or series, to provide from time to time for the issuance of
classes or series of preference shares and to establish the characteristics of each class or series, including the number of
shares, designations, relative voting rights, dividend rights, liquidation and other rights, redemption, repurchase or exchange
rights and any other preferences and relative, participating, optional or other rights and limitations not inconsistent with
applicable law.

Our articles of association contain provisions that could prevent or delay an acquisition of our company by means
of a tender offer, proxy contest or otherwise.

The foregoing description is a summary. This summary is not complete and is subject to the complete text of our
memorandum and articles of association. For more information regarding our ordinary shares and our preference shares, see
our Current Report on Form 8-K dated May 14, 1999 and our memorandum and articles of association. Our memorandum
and articles of association are filed as exhibits to this annual report.

Issuer Purchases of Equity Securities

{c) Total Number of (d) Maximum Number (or
(a) Total (b) Average Shares Purchased as Approximate Dollar

Number Price Part of Publicly Value) of Shares that May

of Shares Paid Per Announced Plans or Yet Be Purchased Under

Period Purchased (1) Share Programs (2) the Plans or Programs (2)
October 2004...... — — ) N/A N/A
November 2004 .. — — N/A N/A
December 2004 .. 45 $42.51 N/A N/A
Total........ccoennne. 45 $42.51 N/A N/A

(1)  The issuer purchase during the period covered by this report represents shares withheld by us in satisfaction of
withholding taxes due upon the vesting of restricted shares granted to our employees under our Long-Term Incentive
Plan to pay withholding taxes due upon vesting of a restricted share award.

(2)  In connection with the vesting of restricted share awards under our Long-Term Incentive Plan, we generally withhold
shares to satisfy withholding taxes upon vesting.




ITEM 6. Selected Financial Data

The selected financial data as of December 31, 2004 and 2003 and for each of the three years in the period ended
December 31, 2004 has been derived from the audited consolidated financial statements included elsewhere herein. The
selected financial data as of December 31, 2002, 2001 and 2000, and for the years ended December 31, 2001 and 2000 has
been derived from audited consolidated financial statements not included herein. The following data should be read in
conjunction with “Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations™ and the
audited consolidated financial statements and the notes thereto included under “Item 8. Financial Statements and
Supplementary Data.”

On January 31, 2001, we completed a merger transaction with R&B Falcon. As a result of the merger, R&B Falcon
became our indirect wholly owned subsidiary. The merger was accounted for as a purchase and we were treated as the
accounting acquiror. The balance sheet data as of December 31, 2001 represents the consolidated financial position of the
combined company. The statement of operations and other financial data for the year ended December 31, 2001 include
eleven months of operating results and cash flows for the merged company.

We consolidated TODCO’s results of operations and financial condition in our consolidated financial statements
through December 16, 2004. Immediately following the closing of the December TODCO Offering and in connection with
the conversion of our remaining shares of TODCO’s class B common stock to TODCOQ’s class A common stock, our
ownership and voting interest declined to approximately 22 percent. We deconsolidated TODCO effective December 17,
2004 and subsequently accounted for our investment in TODCO under the equity method of accounting.

Years ended December 31,
2004 2003 2002 2001 2000
(In millions, except per share data)

Statement of Operations

OPErating IEVENUECS ....e.verrerirreriieeriareteeresrererenereessenens $ 2,614 $ 2,434 $ 2,674 $ 2,820 $1,230
Operating income (1088) ...ocovovviiierinieciiir e, 328 240 (2,310) 550 133
Income (loss) before cumulative effect of changes
in accounting principles.........covnnmiiiiiinniniinen, 152 18 (2,368) 253 109
Income (loss) before cumulative effect of changes
in accounting principles per share
BASIC vttt $ 047 § 0.06 $ (7.42) § 082 $ 052
DIIULEd ..o $ 047 $ 0.06 $ (7.42) $ 080 $ 051
Balance Sheet Data (at end of period)
TOtal ASSELS wvevereurreieireeteettee et aereese e eneeens $10,758 $11,663 $12,665 § 17,048 $6,359
Total debt..ccoiiciiiirrccieeenee e 2,481 3,658 4,678 5,024 1,453
Total @QUILY ..evvevcereieieiiie ettt saes 7,393 7,193 7,141 10,910 4,004
Dividends per Share ........cccocverirervnnevessserenererenenns S - § - $ 0.06 $ 012 $ 0.12
Other Financial Data
Cash provided by operating activities...........c.cverernnne § 604 § 525 § 939 § 560 S 196
Cash provided by (used in) investing activities .......... 549 (445) (45) (26) (493)
Cash provided by (used in) financing activities.......... (1,176) (820) (533) 285 166
Capital eXpenditires ..........ccoevmecrereernersieeenrerineriecnenes 127 494 141 506 575
Operating Margif . .....cccovereecrarrneneeeninneeresesssssneceesses 13% 10% N/M 20% 11%

“N/M” means not meaningful due to loss on impairments of long-lived assets.
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ITEM 7. Management's Discussion and Analysis of Financial Condition and Results of Operations

The ‘following' information should be read in conjunction with the information contained in the audited
consolidated financial statements and the notes thereto included under “Item 8. Financial Statements and Supplementary
Data” elsewhere in this annual report.

Overview

Transocean Inc. (together with its subsidiaries and predecessors, unless the context requires otherwise, the
“Company,” “Transocean,” “we,” “us” or “our”) is a leading international provider of offshore contract drilling services for
oil and gas wells. As of February 28, 2005, we owned, had partial ownership interests in or operated 93 mobile offshore and
barge drilling units. As of this date, our fleet included 32 High-Specification semisubmersibles and drillships (“floaters™), 24
Other Floaters, 26 Jackup Rigs and 11 Other Rigs.

Our mobile offshore drilling fleet is considered one of the most modern and versatile fleets in the world. Our
primary business is to contract these drilling rigs, related equipment and work crews primarily on a dayrate basis to drill oil
and gas wells. We specialize in technically demanding segments of the offshore drilling business with a particular focus on
deepwater and harsh environment drilling services. We also provide additional services, including integrated services.

Key measures of our total company results of operations and financial condition are as follows:

Years ended December 31,

2004 2003 Change
(In millions, except dayrates and percentages)

AVErage dAYTAe (3)........oov..ooeeriereesersscerssassissssesssesessessssssesssssssssnseessses : $ 71,300 $ 67,200 $ 4,100
UGHZAON (D) ...ocvoviiieeiieecee e ener et ssr ettt er et 58% 57% N/A
Statement of Operations (©)

OPErating TEVENUE........cvvueeerricererirtesrseesessessresessraesessresesssessssssssens $2,613.9 $2,434.3 $ 1796

Operating and maintenance EXPenSe.........coereeerrvarrrrrierereeseivensenees 1,726.3 1,610.4 115.9

OPErating IMCOIMIE ..c..oviereriieiierrereeeerebeeeenatesees e sressesesraesene st e resssenas 327.9 239.7 88.2

NELINCOIMC. ...eveeiieiereieriniete s e et erseee st ere st teraesssbesseteasssssbesseseseanas 152.2 19.2 133.0
Balance Sheet Data (at end of period) (¢)

Cash...oiveiboverenen, et r e et n et et 4513 474.0 (22.7)

Total ASSets ..ovucevvvennee. OSSO OO SOUOOOTOO 10,758.3 11,662.6 (904.3)

Total Debt......cccooverrreennns B OO O SV T SO OO 2,481.5 3,658.1 (1,176.6)

“N/A” means not applicable.

(a) Average dayrate is defined as contract drilling revenue earned per revenue earning day. A revenue earning day is
defined as a day for which a rig earns dayrate after commencement of operations.

(b) Utilization is the total actual number of revenue earning days as a percentage of the total number of calendar days in the
period.

{c) We consolidated TODCO’s (together with its subsidiaries and predecessors, unless the context requires otherwise,
“TODCO,” a publicly traded company and a former wholly-owned subsidiary) results of operations and financial
condition in our consolidated financial statements through December 16, 2004. We deconsolidated TODCO effective
December 17, 2004 and subsequently accounted for our investment in TODCO under the equity method of accounting.
See “—Significant Events.”

We begin 2005 with an improving outlook for our fleet, especially among our 13 Fifth-Generation Deepwater
Floaters, where capacity constraints are visible for the next 12 to 24 months. As a result, the prospect for improving
utilization and dayrates among our fleet of drillships, semisubmersibles and jackups is encouraging. We expect our industry
to experience higher costs in 2005 relative to levels seen in the recent past, due in part to higher personnel costs required to
support the increased level of offshore drilling activity, although we anticipate revenue increases to outpace these increased
COSts.

Our revenue and operating and maintenance expenses for the year ended December 31, 2004 increased from the
prior year due to the current year effect of including the operations of the drillships Deepwater Pathfinder and Deepwater
Frontier as a result of the 2003 acquisitions of the ownership interests in the Deepwater Drilling L.L.C. (“DD LLC”) and
Deepwater Drilling I1 L.L.C. (“DDII LLC”) joint ventures and the subsequent pavoff of the synthetic lease financing

A-19




arrangements in late December 2003, as well as from increased integrated services provided to our clients in 2004. In 2003,
the Discoverer Enterprise riser incident, an electrical fire on the Peregrine I and a labor strike and restructuring of a benefit
plan in Nigeria negatively impacted revenues and operating and maintenance expense (see “—Historical 2003 compared to
2002—Significant Events™). In 2004, the Discoverer Enterprise operating and maintenance expense was partially reduced
by an insurance settlement related to the riser incident (see “—Significant Events”). Adding to the increase in operating and
maintenance expense were repairs resulting from a fire on the jackup rig Trident 20 and a well control incident on the
semisubmersible rig Jim Cunningham that occurred in the third quarter of 2004 (see “—Significant Events”), while a well
control incident on TODCOQ’s inland barge Rig 62 and a fire on TODCO’s inland barge Rig 20 negatively impacted
operating and maintenance expense in 2003. Revenues were negatively impacted by suspended operations due to the strike
in Norway (see “—Significant Events”), the fire on the Trident 20 and the well control incident on the semisubmersible rig
Jim Cunningham, all of which occurred during the third quarter of 2004. Our year ended December 31, 2004 financial
results included non-cash charges pertaining to losses on retirement of debt partially offset by the recognition of a gain on
the sale of a semisubmersible rig. We also recognized gains on the TODCO initial public offering (“TODCO IPO”), a
TODCO offering in September 2004 (the “September TODCO Offering”) and a TODCO offering in December 2004 (the
“December TODCO Offering” and, together with the TODCO IPO and the September TODCO Offering, the “TODCO
Offerings”). These gains were partially offset by a tax valuation allowance adjustment and stock option expense recorded in
connection with the TODCO PO, as well as a non-cash charge related to contingent amounts due from TODCO under the
tax sharing agreement between us and TODCO (see “—Significant Events”). Cash decreased during the year ended
December 31, 2004 primarily as a result of the early retirements of debt instruments resulting from our continued focus on
debt reduction, partially offset by proceeds received from the TODCO Offerings and cash provided by operating activities.

Through December 16, 2004, our operations were aggregated into two reportable segments: (i) Transocean Drilling
and (i) TODCO. The Transocean Drilling segment consists of floaters, jackups and other rigs used in support of offshore
drilling activities and offshore support services. The TODCO segment consisted of our interest in TODCO, which conducts
jackup, drilling barge, land rig, submersible and other operations in the U.S. Gulf of Mexico and inland waters, Mexico,
Trinidad and Venezuela. As a result of the deconsolidation of TODCO (see “—Significant Events™), we now operate in one
business segment, the Transocean Drilling segment. We provide services with different types of drilling equipment in
several geographic regions. The location of our rigs and the allocation of resources to build or upgrade rigs is determined by
the activities and needs of our customers.

We categorize our fleet as follows: (i) “High-Specification Floaters” consisting of our “Fifth-Generation Deepwater
Floaters,” “Other Deepwater Floaters” and “Other High-Specification Floaters,” (ii) “Other Floaters”, (iii) “Jackups,” and
(iv) “Other Rigs.” Within our High-Specification Floaters category, we consider our Fifth-Generation Deepwater Floaters to
be the semisubmersibles Deepwater Horizon, Cajun Express, Deepwater Nautilus, Sedco Energy and Sedco Express and the
drillships Deepwater Discovery, Deepwater Expedition, Deepwater Frontier, Deepwater Millennium, Deepwater
Pathfinder, Discoverer Deep Seas, Discoverer Enterprise, and Discoverer Spirit. These rigs were built in the last
construction cycle (approximately 1996 — 2001) and have high-pressure mud pumps and a water depth capability of 7,500
feet or greater. The Other Deepwater Floaters are generally those other semisubmersible rigs and drillships that have a water
depth capacity of at least 4,500 feet. The Other High-Specification Floaters, built as fourth-generation rigs in the mid to late
1980°s, are capable of drilling in harsh environments and have greater displacement than previously constructed rigs
resulting in larger variable load capacity, more useable deck space and better motion characteristics. The Other Floaters
category is generally comprised of those non-high-specification floaters with a water depth capacity of less than 4,500 feet.
The Jackups category consists of this segment’s jackup fleet, and the Other Rigs category consists of other rigs that are of a
different type or use. These categories reflect how we view, and how we believe our investors and the industry generally
view, our fleet, and reflect our strategic focus on the ownership and operation of premium high-specification floating rigs
and jackups.

Significant Events
Transocean Drilling Segment

Operational Incidents—In May 2003, we announced that a drilling riser had separated on our deepwater drillship
Discoverer Enterprise and that the rig had temporarily suspended drilling operations for our customer. The rig resumed
operations in July 2003 and we resolved a disagreement with our customer regarding the incident in early 2004, which had
no significant effect on our results of operations. In June 2004, we finalized discussions with our insurers relating to an
insurance claim for a portion of our losses stemming from this incident and received an insurance settlement during 2004,
the majority of which was received in June 2004, which had a favorable effect on pre-tax earnings of $13.4 million.

In July 2004, members of the OFS, one of three unions representing offshore workers in Norway, called a strike on
our semisubmersible units operating in the country. OFS called the strike after it was unable to reach an agreement with the
Norwegian Shipowners Association, which represents rig owners in Norway. The strike affected the semisubmersible rigs
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Polar Pioneer, Transocean Searcher and Transocean Leader. The strike ended in late October 2004 following government

intervention, and the Transocean Searcher and Transocean Leader resumed operations in the Norwegian sector of the North

Sea in November 2004. The Polar Pioneer commenced operations in December 2004 following the completion of planned

survey and upgrade work. Operating income would have been an estimated $9.0 million higher absent the labor strike. See
Hlstoncal 2004 Compared to 2003.”

In July 2004, the jackup rig Trident 20 suffered damage resulting from a fire in the rig's engine room while
operating offshore Turkmenistan in the Caspian Sea. The rig, which was under a three-well contract, was out of service a
majority of the third and fourth quarters and returned to work in December 2004. Total repair, crew and other costs resulted
in approximately $12.5 million of additional operating and maintenance expense. Operating income would have been an
estimated $26.4 million higher absent the incident. See “—Historical 2004 Compared to 2003.”

In August 2004, the semisubmersible rig Jim Cunningham experienced a well control incident that resulted in a fire
while operating 'offshore Egypt. The rig was out of service all of the fourth quarter and returned to work in February 2005.
Repair, crew and other costs totaled approximately $12.0 million of which approximately $7.0 was incurred in 2004,
Operating income would have been an estimated $14.4 million higher absent the incident. See “—Historical 2004 Compared
to 2003.” . L

Asset Dispositions—In March 2004, we entered into an agreement to sell a semisubmersible rig, the Sedco 600, for
net proceeds of approximately $25.0 million. At December 31, 2004, the rig was classified as an asset held for sale and
included in other currént assets in our consolidated balance sheet. We completed the sale of the rig in January 2005 for net
proceeds of $24.9 million and expect to recognize a gain on the sale of $18.8 million in the first quarter of 2005.

In June 2004, we completed the sale of a semisubmersible rig, the Sedco 602, for net proceeds of approximately
$28.0 million and recognized a gain of $21.7 million.

TODCO Segment

Delta T: owing—As a result of the adoption of the Financial Accounting Standards Board’s (“FASB”) Interpretation
(“FIN”) 46 and a determination that TODCO was the primary beneficiary for accounting purposes of TODCO’s joint
venture, Delta Towing Holdings, LLC (“Delta Towing”); TODCO consolidated Delta Towing at December 31, 2003. Due
to the consolidation of Delta Towing, operating revenue and operating and maintenance expense increased during the twelve
months ended December 31, 2004 by $29.3 million and $24.5 million, respectively.

TODCO Offerings and Deconsolidation

In February 2004, we completed the TODCO IPO in which we sold 13.8 million shares of TODCO class A
common stock representing 23 percent of TODCO’s total outstanding shares, at $12.00 per share. We received net proceeds
of $155.7 million from the TODCO IPQ and recognized a gain of $39.4 million, which had no tax effect, in the first quarter
of 2004, and represented the excess of net proceeds received over the net book value of the TODCO shares sold in the
TODCO IPO.. TODCO was formerly known as R&B Falcon Corporation (“R&B Falcon™). Before the closing of the
TODCO IPO, TODCO transferred to us all assets and businesses unrelated to TODCO’s business. R&B Falcon’s business
was previously considerably broader than TODCO’s ongoing business.

As a result of the deconsolidation of TODCO from our other U.S. subsidiaries for U.S. federal income tax purposes
in conjunction with the TODCO IPO, we established an initial valvation allowance in the first quarter of 2004 of
approximately '$31.0 million against the estimated deferred tax assets of TODCO in excess of its deferred tax liabilities,
taking into ‘account prudent and feasible tax planning strategies as required by the FASB’s Statement of Financial
Accounting ‘Standards (“SFAS”) 109, Accounting for Income Taxes. We adjusted the initial valuation allowance during the
year to reflect changes in our estimate of the ultimate amount of TODCO’s deferred tax assets.

In conjunction with the closing of the TODCO IPO, TODCO granted restricted stock and stock options to certain
of its employees under its long-term incentive plan and certain of these awards vested at the time of grant. In accordance
with the provisions of SFAS 123, Accounting for Stock-Based Compensation, TODCO recognized compensation expense of
$5.6 million in the first quarter of 2004 as a result of the immediate vesting of certain awards. TODCO amortized $4.6
million to compensation expense subsequent to the TODCO PO and prior to our deconsolidation of TODCO from our
consolidated financial'statements at December 17, 2004. In addition, certain of TODCQ’s employees held options that were
granted prior to the TODCO TPO to acquire our ordinary shares. In accordance with the employee matters agreement, these
options were modified, which resulted in the accelerated vesting of the options and the extension of the term of the options
through the original contractual life. In connection with the modification of these options, TODCO recognized $1.5 million
additional compensation expense in the first quarter of 2004.
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In September 2004, we completed the September TODCO Offering, in which we sold 17.9 million shares of
TODCO’s class A common stock, representing 30 percent of TODCO’s total outstanding shares, at $15.75 per share. We
received net proceeds of $269.9 million from this offering and recognized a gain of $129.4 million, which had no tax effect,
in the third quarter of 2004, and represented the excess of net proceeds received over the net book value of the TODCO
shares sold in this offering.

In December 2004, we completed the December TODCO Offering in which we sold 15.0 million shares of
TODCO’s class A common stock, representing 25 percent of TODCO’s total outstanding shares, at $18.00 per share. We
received net proceeds of $258.0 million from this offering and recognized a gain of $140.0 million, which had no tax effect,
in the fourth quarter of 2004, which represented the excess of net proceeds received over the net book value of the TODCO
shares sold in this offering. In connection with this offering, we converted all of our remaining TODCO class B common
stock not sold in this offering into shares of class A common stock. Each share of our TODCO class B common stock had
five votes per share compared to one vote per share of the class A common stock. As a result of the conversion, our voting
interest in TODCO is proportionate to our ownership interest.

As of December 31, 2004, we held a 22 percent interest in TODCO, represented by 13.3 million shares of class A
common stock. We consolidated TODCO in our financial statements as a business segment through December 16, 2004,
and that portion of TODCO that we did not own was reflected as minority interest in our consolidated statements of
operations and balance sheets. We deconsolidated TODCO from our consolidated statements of operations and balance
sheets effective December 17, 2004 and subsequently accounted for our investment in TODCO under the equity method of
accounting. The deconsolidation was reflected in our December 31, 2004 consolidated balance sheet as a reduction to all
assets, liabilities and minority interest with the exception of an increase to investments in and advances to unconsolidated
subsidiaries. The following table reflects the increase (decrease) in each line item of our balance sheet at December 17, 2004
that resulted from the deconsolidation of TODCO (in millions):

Assets Liabilities and Equity
Cash and cash equivalents (2) ......ccocevvevecrecvicennnns $ (68.6) Accounts payable........coovreriiienienneiinreeines $ (20.3)
Accounts receivable, trade.........cccceeivivveiriiennnn, (67.3) Accrued INCOME taXES...uoeevireeeireesirerereecnaens (14.9)
Materials and supplies, N€t......ccocrerrrerevenrriennen. 4.1 Debt due within one year.........c.covveecervenonens
Deferred incomes taxes, net..........ccceevereerereennnns 6.4 Other current liabilities .........ccooovviveriiinenennne,
Other CUITent asSetS.......coovereerverecrerierirrensie s (3.0 Total current liabilities........c.oceeveeriveernnnne.
Total current assets ........cooceceevvincerireenninene (148.4)

Long-term debt....c.coovevnvreieriereriene e

Property and equipment .........c.cocvvervvevcrnerernnes (921.0) Deferred income taxes, Net........cccccecvereecrereenne
Less accumulated depreciation ..........cceceeeevernnene (350.2) Other long-term liabilities............cocoviciiininnnn
Property and equipment, net ..........cocoveereeeee (570.8) Total long-term liabilities ..........coecveerrenn
Investment in and advances to unconsolidated
SUDSIAIATIES «.oerevviircecrien e 105.0
OLher aSSEtS....oeeciirrecerrreeerreiecrereseereesearsaseeanens (23.8) MINOrity INETESt ..o.vvvevrerirreereie e raeereseeraene (381.2)
Total aSSetS...ccvveccriericrricriieiccr e $(638.0) Total liabilities and minority interest........ $(638.0)

(a) Included in net cash flows provided by (used in) investing activities in our consolidated statements of cash flows.

Our current intention is to dispose of our remaining interest in TODCQ, which could be achieved through a number
of possible transactions including additional public offerings, open market sales, sales to one or more third parties, a spin-off
to our shareholders, split-off offerings to our shareholders that would allow for the opportunity to exchange our ordinary
shares for shares of TODCO class A common stock or a combination of these transactions.

TODCO Tax Sharing Agreement Charge

Under the tax sharing agreement entered into between us and TODCO in connection with the TODCO IPO, we are
entitled to receive from TODCO payment for most of the tax benefits generated prior to the TODCO IPO that TODCO
utilizes subsequent to the TODCO [PO. As long as TODCO was our consolidated subsidiary, we followed the provisions of
SFAS 109, which allowed us to evaluate the recoverability of the deferred tax assets associated with the tax sharing
agreement considering the deferred tax liabilities of TODCO. We recorded a valuation allowance for the excess of these
deferred tax assets over the deferred tax liabilities of TODCQO, also taking into account prudent and feasible tax planning
strategies as required by SFAS 109. Because we no longer own a majority voting interest in TODCO, we no longer include
TODCO as a consolidated subsidiary in our financial statements and we are no longer able to apply the provisions of SFAS
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109 in accounting for the utilization of these deferred tax assets. As a result, we recorded a non-cash charge of $167.1
million, which had no tax effect, in the fourth quarter of 2004 related to contingent amounts due from TODCO under the tax
sharing agreement. In future years, as TODCO generates income and utilizes its pre-TODCO [PO tax assets, TODCO is
required to pay.us for the benefits received in accordance with the provisions of the tax sharing agreement. We will
recognize those amounts'as other income as those amounts are realized, which is based on when TODCO files its annual tax
returmns.

Debt Redemptions and Repurchases

- In March 2004, we completed the redemption of our $289.8 million aggregate principal amount outstanding 9.5%
Senior Notes due December 2008 at the make-whole premium price provided in the indenture. We redeemed these notes at
127.796 percent of face value or $370.3 million, plus accrued and unpaid interest. We recognized a loss on the redemption
of debt of $28.1 million, which had no tax effect, and reflected adjustments for fair value of the debt at the date of the
merger with R&B Falcon and the unamortized fair value adjustment on a previously terminated interest rate swap. We
funded the redemption with existing cash balances, which included proceeds from the TODCO IPO.

In October 2004, we redeemed our $342.3 million aggregate principal amount outstanding 6.75% Senior Notes due
April 2005 at the make-whole premium price provided in the indenture. We redeemed these notes at 102.127 percent of face
value or $349.5 million, plus accrued and unpaid interest. We recognized a loss on the redemption of $3.3 million, which
had no tax effect, and reflected adjustments for fair value of the debt at the date of the R&B Falcon merger and the
unamortized fair value adjustment on a previously terminated interest rate swap. We funded the redemption with existing
cash on hand, which included-proceeds from the September TODCO Offering.

In December‘2004, we acquired, pursuant to a tender offer, a total of $142.7 million, or 71.3 percent, aggregate
principal amount of our 8% Debentures due April 2027 at 130.449 percent of face value, or $186.1 million, plus accrued and
unpaid interest. We recognized a loss on the repurchase of $45.1 million, which had no tax effect. We funded the repurchase
with existing cash balances.

In- December 2004, the previously discussed deconsolidation of TODCO resulted in the elimination from our
consolidated, balance sheets of TODCO’s 6.75% Senior Notes due April 2005, 6.95% Senior Notes due April 2008, 9.5%
Senior Notes due Decémber 2008 and 7.375% Senior Notes due April 2018, which had an aggregate principal amount
outstanding of $7.7 million, $2.2 million, $10.2 million and $3.5 million, respectively.

In February 2005, we called our $247.8 million aggregate principal amount outstanding 6.95% Senior Notes due
April 2008 at the make-whole premium price provided in the indenture. We expect to redeem these notes at 109.92 percent
of face value or $272.4 million, plus accrued and unpaid interest. The redemption is expected to be completed by March 21,
2005. We expect to recognize a loss on the redemption of approximately $10.8 million, which reflects adjustments for fair
value of the debt at the date of the R&B Falcon merger and the unamortized fair value adjustment on a previously
terminated interest rate swap. We plan to fund the redemption with existing cash on hand.

Outlook

Drilling Market—Oil prices have remained strong, and, although a decline from current levels could occur, we
expect prices.to.remain relatively high in historical terms. Future price expectations have historically been a key driver for
offshore drilling demand. However, the availability of quality drilling prospects, exploration success, relative production
costs, the stage of reservoir development and political and regulatory environments also affect our customers’ drilling
programs. ‘ ‘

Prospects for our 32 High-Specification Floaters continue to improve, with new and expected contracts resulting in
declining rig availability among this fleet during 2005. We are increasingly confident that most of the available time in 2005
will be contracted, although some intermittent idle time remains a possibility, especially for some of the Other Deepwater
Floaters in this fleet. We have signed a number of new contracts or extensions for our High-Specification Floaters that
reflect the increased activity in this sector. Recent awards during the last part of 2004 and early 2005 include a 12 month
program for the Transocean Rather in the North Sea, with the rig relocating from West Africa, a 240 day program for the
Transocean Marianas in the Gulf of Mexico as well as a number of short-term contracts on the Deepwater Millennium,
Discoverer 534, Deepwater Discovery and Sedco Energy. In addition, we entered into contracts for the Discoverer Spirit
and Deepwater Nautilus in February 2005 for 18 month and 12 month programs, respectively, to begin at the conclusion of
their current contracts in approximately September 2005. Rates have been generally trending higher, especially for the
highest specification rigs. We continue to believe that, over the long-term, deepwater exploration and development drilling
opportunities in the Gulf of Mexico, West Africa, India and other market sectors represent a significant source of future
deepwater rig demand, although the risk of project delays remains, especially in West Africa. We continue to see a strong
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customer preference for using fifth-generation equipment in these deepwater areas, which may lead to a near term shortage
of these highest specification rigs.

The outlook for activity for the non-U.S. jackup market sector is expected to remain strong, particularly in Asia and
the Middle East. We expect to remain at or near full utilization for our Jackups in the near term, and at the present time we
do not anticipate any inter-regional relocations of these units.

The outlook for our Other Floaters that operate in the mid-water sector has improved substantially from the global
oversupply position that existed throughout most of 2004. We expect overall North Sea industry activity to remain well
above 2004 levels, with resulting improvements in utilization and dayrates in 2005. Demand in the Gulf of Mexico market
sector also rose in late 2004, which has caused us to reactivate or commence active marketing efforts for some of our cold-
stacked units in this fleet.

The Transocean Legend is being relocated to Singapore from Brazil for shipyard work in advance of a long-term
program. Likewise, we plan to relocate the Sedco Express to Angola from Brazil upon completion of its shipyard work to
commence a long-term drilling program. In addition to these mobilizations and contract preparation shipyard periods, we
expect downtime during the first and second quarters of 2005 to result from planned shipyard projects for the Sedco 706,
Transocean Rather, Searex 10, Trident 15, Trident 16 and Deepwater Navigator. The Jim Cunningham returned to work in
February 2005 after undergoing repairs resulting from a well control incident in 2004. These rig mobilizations and shipyard
projects are expected to have a negative impact on revenues and related earnings.

The offshore contract drilling market remains highly competitive and cyclical, and it has been historically difficult
to forecast future market conditions. Risks include declines in oil and/or gas prices that reduce rig demand and adversely
affect utilization and dayrates. Major operator and national oil company capital budgets are key drivers of the overall
business climate, and these may change within a fiscal year depending on exploration results and other factors. Additionally,
increased competition for our customers’ drilling budgets could come from, among other areas, land-based energy markets
in Russia, other former Soviet Union states and the Middle East.

Our operations are geographically dispersed in oil and gas exploration and development areas throughout the
world. Rigs can be moved from one region to another, but the cost of moving a rig and the availability of rig-moving vessels
may cause the supply and demand balance to vary somewhat between regions. However, significant variations between
regions do not tend to persist long-term because of rig mobility. Consequently, we operate in a single, global offshore
drilling market.

As of February 28, 2005, approximately 64 percent of our fleet days were committed for the remainder of 2005 and
approximately 27 percent for the year 2006.

Tax Matters—We are a Cayman Islands company registered in Barbados. We operate through our various
subsidiaries in a number of countries throughout the world. Consequently, we are subject to changes in tax laws, treaties and
regulations in and between the countries in which we operate, including treaties that the U.S. has with other nations. A
material change in these tax laws, treaties or regulations, including those in and involving the U.S., could result in a higher
effective tax rate on our worldwide earnings.

On October 22, 2004, the American Jobs Creation Act of 2004 (the “Act”) was signed into law. The Act contains
provisions that apply to certain companies that undertook a transaction commonly known as an inversion after a specified
date. Because our reorganization as a Cayman Islands company in May 1999 occurred prior to the effective dates specified
in the Act, we do not believe there should be any adverse impact to us from the inversion provisions of the Act.
Additionally, the tax treaty between the U.S. and Barbados was recently amended. We do not expect the amendment to have
a material adverse effect on our financial position, results of operations or cash flows.

The Act also creates a temporary incentive for U.S. corporations to repatriate accumulated income earned abroad
by providing, in some cases, an 85 percent dividends received deduction for dividends paid by certain non-U.S. subsidiaries
of the U.S. corporation (“controlled foreign corporations”) to the U.S. corporation. The deduction is subject to a number of
limitations and uncertainty currently remains as to how to interpret numerous provisions of the Act. Further, several
requirements must be met in order to qualify for the deduction. While we are still in the process of analyzing whether any of
our U.S. subsidiaries could qualify for the deduction, it is reasonably possible that under the repatriation provisions of the
Act certain of our non-U.S. subsidiaries may repatriate to our U.S. subsidiaries some amount of earnings up to an estimated
maximum amount of $150 million. As we have provided deferred U.S. taxes on the unremitted earnings of these controlled
foreign corporations, this deduction, should we qualify, could reduce our tax expense in 2005 by an estimated maximum
amount of $40 million. The ultimate amounts could be much less or even zero.
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The Act further provides for a tax deduction for qualified production activities. Under the guidance of FASB Staff
Position No. 109-1, Application of FASB Statement No. 109, “Accounting for Income Taxes,” to the Tax Deduction on
Qualified Production Activities Provided by the American Jobs Creation Act of 2004, the deduction will be treated as a
“special deduction” as described in SFAS 109 and not as a reduction in the tax rate. As such, the special deduction has no
effect on deferred tax assets and liabilities existing on the date of enactment. Rather, the impact of this deduction will be
reported in the period in which the deduction is claimed on our tax return. We are still reviewing whether any of our
operations would qualify for this deduction. Further, because of losses carried forward by the applicable subsidiaries, this
deduction is not expected to have any impact on our tax provision in 2005.

- Our income tax returns are subject to review and examination in the various jurisdictions in which we operate. In
October 2004, we received from the U.S. Internal Revenue Service (“IRS”) examination reports setting forth proposed
changes to the U.S. federal income tax reported for the period 1999-2000. The maximum amount of additional tax based on
the proposed changes would be approximately $195 million, exclusive of interest. While we have agreed to certain non-
material adjustments, we believe our returns are materially correct as filed and intend to defend ourselves vigorously. The
IRS has also notified us of its intent to audit our 2002 and 2003 tax years. No examination report has been received at this
time.

In September 2004, the Norwegian tax authorities initiated inquiries related to a restructuring transaction
undertaken in 2001 and 2002 and a dividend payment made during 2001. In February 2005, we filed a response to these
inquiries. In March 2005, pursuant to court orders, the Norwegian tax authorities took action to obtain additional
information regarding these transactions. Based on these inquiries, we believe the Norwegian authorities are contemplating
a tax assessment on the dividend of approximately $106 million, plus penalty and interest. No assessment has been made,
and we believe such an assessment would be without merit. While we cannot predict or provide assurance as to the final
outcome, we do not expect the liability, if any, resulting from the inquiry to have a material adverse effect on our current
consolidated financial position, results of operations and cash flows.

In addition, other tax authorities have examined the amounts of income and expense subject to tax in their
jurisdiction for prior periods. We are currently contesting various non-U.S. assessments that have been asserted and would
expect to contest any future U.S. or non-U.S. assessments. We do not expect the liability, if any, resulting from existing or
future assessments to have a material adverse effect on our current consolidated financial position, results of operations and
cash flows. We cannot predict with certainty the outcome or effect of any of the tax assessments described herein. There can
be no assurance that our beliefs or expectations as to the outcome or effect of any tax assessment we are contesting will
prove correct and the eventual outcome of these matters could materially differ from management's current estimates.

As a result of the deconsolidation of TODCO from our other U.S. subsidiaries for U.S. federal income tax purposes
in conjunction with the TODCO IPO, we established an initial valuation allowance in the first quarter of 2004 of
approximately $31.0 million against the estimated deferred tax assets of TODCO in excess of its deferred tax liabilities,
taking into account prudent and feasible tax planning strategies as required by the FASB’s Statement of Financial
Accounting Standards (“SFAS”) 109, Accounting for Income Taxes. We adjusted the initial valuation allowance during the
year to reflect changes in our estimate of the ultimate amount of TODCO’s deferred tax assets. The ultimate allocation of
tax benefits between TODCO and our other U.S. subsidiaries will occur in 2005 upon the filing of our 2004 U.S.
consolidated federal income tax return. This final allocation of tax benefits could impact our effective tax rate for 2005.
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Performance and Other Key Indicators

Fleet Utilization and Dayrates—The following table shows our average dayrates and utilization for the quarterly
periods ended on or prior to December 31, 2004. We consolidated TODCOQ’s results of operations and financial condition in
our consolidated financial statements through December 16, 2004 (see “—Significant Events™). Average dayrate is defined
as contract drilling revenue earned per revenue earning day in the period. A revenue earning day is defined as a day for
which a rig earns dayrate after commencement of operations. Utilization in the table below is defined as the total actual
number of revenue earning days in the period as a percentage of the total number of calendar days in the period for all
drilling rigs in our fleet.

Three months ended
December 31, September 30, December 31,

2004 2004 2003
Average Dayrates
Transocean Drilling Segment:
High-Specification Floaters
Fifth-Generation Deepwater FIOaters ..........ccoevvververreernnrcnneens $180,100 $193,400 $186,500
Other Deepwater FI0aters ... .cccvvrveviirrrmriereirinrseeetsreneseseenereneressenns $119,400 $103,900 $101,400
Other High-Specification FIOAters........ccoovreervreerserererereerseerennnns $135,700 $111,200 $117,900
Total High-Specification Floaters..........ccovivevvenicnicieicvcinrenn, $149,000 $142,200 $141,800
Other FlOGEIS e it ctecteeecreseee et et s e et s sote s et st e erseesasereenbonsanns $ 64,000 $ 65,400 $ 60,600
JACKUPS .. ceve vttt st e st b b sse s bbb e s sn s eae s sresenses $ 55,800 $ 52,500 $ 53,700
OHNET RIZS «ooveviivreecrereieiereniereees et ereve s ers st sastsscsrabesesesaascsnasesesessssenerens $ 48,100 $ 44,700 $ 45,200
SegMent TOtal.....ccooeiriiceeieiri ettt es e ees $ 93,900 $ 91,100 $ 87,900
TODCO SZMERL (Q) c.eevevverereerirereieeseneeeeieies e svese s sosesensanesenias $ 28,600 $ 27,300 $ 21,500
Total DIilling FIEEE ....cvcveovericieeiiieeieiee e tese e see et sesrs e e essses s $ 74,200 $ 69,800 $ 67,400
Utilization
Transocean Drilling Segment.
High-Specification Floaters
Fifth-Generation Deepwater FIoaters ........occovevevvivciiicniinnenene 89% 83% 91%
Other Deepwater FIOAters .......c.ocovrierereeneeieencieenrere e 69% 78% 69%
Other High-Specification Floaters.........ccccvvinviviiinnniinenenn, 92% 84% 74%
Total High-Specification FIOaters .......c.coccecrrmreenirrreecrnniieinesecrnersennnas 80% 81% 78%
OLher FIOAteTS......eccvverreieririeerereecrie e et ceee e st st en 50% 45% 47%
JACKUPS .ottt e e 81% 81% 81%
ORET RIZS .ovevvreeeveirteiiiieeesretasetesersesessens b e sesreaanassesesesbessnsssensnnesonannns 54% 44% 53%
Segment TOtAl ....cc.oviveiiiieieiieir et e re et se e eeb et eb e s et ssseneersereees 69% 67% 68%
TODCO SeGMERL (@) c.v.vveveerereresrrerarereinsninieereriesesisieeenreaeesisieresassssnsies 47% 45% 40%
Total Drilling FIEet.......coivieeeer ettt sae e 61% 58% 56%

(a) TODCO was deconsolidated effective December 17, 2004. Statistics for the TODCO segment are through
December 16, 2004 for the three months ended December 31, 2004.

Contract Drilling Revenue—Our contract drilling revenues are based primarily on dayrates received for our drilling
services and the number of operating days during the relevant periods. The level of our contract drilling revenue depends on
dayrates, which in turn are primarily a function of industry supply and demand for drilling units in the market sectors in
which we operate. During periods of high demand, our rigs typically achieve higher utilization and dayrates than during
periods of low demand. Some of our drilling contracts also enable us to earn mobilization, contract preparation, capital
upgrade, bonus and demobilization revenue. Mobilization, contract preparation and capital upgrade revenue earned on a
lump sum basis is recognized on a straight-line basis over the original contract term and in relation to our drilling revenues,
which are earned on a contractual fixed dayrate basis. Bonus and demobilization revenue is recognized when eamed.
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Other Revenue—Beginning with the first quarter of 2004, we began classifying our revenues into two categories:
(1) contract drilling revenues and (2) other revenues, as other revenue became a more significant component of our total
revenues. Our other revenue represents client reimbursable revenue, integrated services revenue and other miscellaneous
revenues. From time to time, we provide well services in addition to our normal drilling services through third party
contractors. We refer to these other services as integrated services.

Operating and Maintenance Costs—Our operating and maintenance costs represent all direct and indirect costs
associated with the operation and maintenance of our drilling rigs. The principal elements of these costs are direct and
indirect labor and benefits, repair and maintenance, insurance, boat and helicopter rentals, professional and technical fees,
freight costs, communications, customs duties, tool rentals and services, fuel and water, general taxes and licenses. Labor,
repair and mainténance and insurance costs represent the most significant components of our operating and maintenance
costs. Insurance costs include insurance premiums, personal injury losses less than the deductible and hull and machinery
losses that fall below the deductible.

We do not expect operating and maintenance expenses fo necessarily fluctuate in proportion to changes in
operating revenues. Operating revenues may fluctuate as a function of changes in dayrate. However, costs for operating a rig
are generally fixed or only semi-variable regardless of the dayrate being earned. In addition, should our rigs incur idle time
between contracts, we typically do not de-man those rigs because we will use the crew to prepare the rig for its next
contract. During'times of reduced activity, reductions in costs may not be immediate as portions of the crew may be required
to prepare our rigs for stacking, after which time the crew members are assigned to active rigs or dismissed. In addition, as

our rigs are mobilized from one geographic location to another, the labor and other operating and maintenance costs can
vary significantly. In' general, labor costs increase primarily due to higher salary levels and inflation. Equipment
maintenance expenses fluctuate depending upon the type of activity the unit is performing and the age and condition of the
equipment. We maintain a per occurrence insurance deductible of $10 million on our hull and machinery and our protection
and indemnity policies. We also have an additional aggregate deductible of $23 million that is applied to each hull and
machinery occurrence until it has been exhausted over one or more occurrences. After this $23 million aggregate deductible
is fully exhausted, the hull and machinery deductible reverts to $10 million per occurrence.

Depreciation Expense—Qur depreciation expense is based on capitalized costs and our estimates, assumptions and
Jjudgments relative to useful lives and salvage values of our assets. We compute depreciation using the straight-line method,
generally after allowing for salvage values.

General and Administrative Expense—General and administrative expense includes all costs related to our
corporate” executives, directors, investor relations, corporate accounting and reporting, information technology, internal
audit, legal, tax, treasury, risk management and human resource functions.

Interest Expense—Interest expense consists of interest associated with our senior notes and other debt and related
financing cost amortization. Interest expense is partially offset by the amortization of fair value adjustments resulting from
various interest rate swaps that were terminated during 2003. We expect the amortization of these fair value adjustments to
continue over the life of the related debt instruments (see “—Derivative Instruments”).

Income Taxes—Provisions for income taxes are based on expected taxable income, statutory rates and tax planning
opportunities available to us in the various jurisdictions in which we operate. Taxable income may differ from pre-tax
income for financial accounting purposes, particularly in countries with revenue-based taxes. There is no expected
relationship between the provision for income taxes and income before income taxes because the countries in which we
operate have different taxation regimes. We provide a valuation allowance for deferred tax assets when it is more likely than
not that some or all of the benefit from the deferred tax asset will not be realized. See “——Critical Accounting Policies.”
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Financial Condition
December 31, 2004 compared to December 31, 2003

December 31,
2004 2003 Change % Change

(In millions, except % change)
Total Assets
Transocean Drilling .........cccovevvevieviecieiieneee e $10,758.3 $10,874.0 $(115.7) ()%
TODCO ..ottt - 788.6 (788.6) (100)%

$10,758.3 $11,662.6 $(904.3) (8)%

The decrease in Transocean Drilling segment assets was primarily due to asset depreciation ($432.6 million) and
decreases in cash and cash equivalents ($3 million), partially offset by increases to investments in and advances to
unconsolidated subsidiaries ($104 million), property and equipment, net of retirements ($89 million) (see “—Capital
Expenditures”), goodwill ($21 million), accounts receivable ($19 million) and other long-term assets ($61 million). The
decrease in cash and cash equivalents resulted primarily from repayments of debt ($1,069 million), partially offset by
proceeds received from the TODCO Offerings ($684 million), net proceeds received from the sale of a semisubmersible rig
($28 million) and cash from operations during the year ended December 31, 2004, The increase in investments in and
advances to unconsolidated subsidiaries primarily relates to our 22 percent interest in TODCO. The increase in goodwill
primarily related to changes in our estimates related to certain pre-acquisition income tax-related contingencies, and the
increase in other long-term assets was primarily due to incremental deferred income tax expense related to intercompany rig
sales. The decrease in TODCO segment assets resulted from the deconsolidation of TODCO (see “—Significant Events”).

Liquidity and Capital Resources
Sources and Uses of Cash

Years ended December 31,
2004 2003 Change

(In millions)
Net Cash Provided by Operating Activities

J L0 e o] 1413 U U $152.2 $ 19.2 $133.0
DEPTECIALION ...ttt sttt st et b e ebbe e eabeseens 524.6 508.2 16.4
Other NON-Cash ITeIMS......cveiverieieeseecetee e ereee s e seesaeesreearenes (45.6) (63.6) 18.0
WOrking capital .......ccoveeeeeververeriiniensenieeeense s e sresseeneessens (27.1) 61.6 (88.7)

$604.1 $525.4 § 78.7

Net cash provided by operating activities increased $78.7 million due to an increase in cash generated from net
income adjusted for non-cash activity of $167.4 million, partially offset by a decrease in cash related to working capital
items of $88.7 million during the year ended December 31, 2004 as compared to the corresponding prior year period.

Years ended December 31,
2004 2003 Change

(In millions)
Net Cash Provided by (Used in) Investing Activities

Capital eXpenditlres .........ccoeeeeeievreerirereeereere e seeserereseesenenes $(127.0) $(493.8) $366.8
Proceeds from disposal of assets, net........cccoeeveeeveeveeeerennrennenns 50.4 8.4 42.0
DDII LLC’s cash acquired, net of cash paid.......cccooeeincnceenns - 18.1 (18.1)
DD LLC’s cash acquired ........cocooereeeesceriencrinenresrene e sevaesenenenns - 18.6 (18.6)
Proceeds from TODCO Offerings ........ccccevvvereeveineveirirerearnenans 683.6 - 683.6
Reduction of cash from the deconsolidation of TODCO ............. (68.6) - (68.6)
Joint ventures and other investments, net ...........ccceeevervrieneeenen. 10.4 3.3 7.1
$ 548.8 $(445.4) $994.2

Net cash provided by investing activities increased $994.2 million over the previous year. The increase is primarily
the result of proceeds from the TODCO Offerings of $683.6 million combined with an increase in proceeds from asset sales
as compared to the prior year and a reduction in current year capital expenditures primarily due to the 2003 acquisition of
the Deepwater Frontier and Deepwater Pathfinder totaling $382.8 million. Partially offsetting these increases was the
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decrease in cash of $68.6 million resulting from the deconsolidation of TODCO compared to $36.7 million of cash acquired
upon acquisition.of ConocoPhillips’ interests in DD LLC and DDII LLC during 2003.

Years ended December 31,
2004 2003 Change

(In millions)
Net Cash Used in Financing Activities

Borrowings (repayments) under revolving credit agreement......... $ (250.0) $ 250.0 $(500.0)
Repayments on other debt InStrUmMents ......c.o..vveevecveeernsnareensenene (957.0) (1,252.7) 295.7
Cash received from termination of interest rate swaps.................. - 173.5 (173.5)
OhET, NET uveiiiiciieeee ettt e st e sabe s e e st s e streeaaee s 314 9.0 22.4

: $(1,175.6) $ (820.2) $(355.4)

Net cash used in financing activities increased in 2004 compared to 2003 primarily due to higher debt repayments,
which included scheduled debt repayments, the early redemption of our 9.5% Senior Notes and 6.75% Senior Notes and the
repurchase of approximately 71.3 percent of our 8% Debentures by means of a tender offer. We had net borrowings under
our revolving credit facility in 2003 that were repaid in 2004. In addition, the termination of our interest rate swaps was a
source of cash in 2003 with no comparable activity during 2004 (see “—Derivative Instruments™).

Capital Expenditu)'es

Capital expenditures totaled $127.0 million during the year ended December 31, 2004 of which $118.2 million and
$8.8 million related to the Transocean Drilling and TODCO segments, respectively.

During 20035, we expect to spend approximately $140 million on our existing fleet, corporate infrastructure and
major upgrades. These'amounts are dependent upon the actual level of operational and contracting activity. In addition, we
expect to spend another $50 million towards those upgrades required and funded by our drilling contracts, and another $35.7
million for the purchase of the semisubmersible rig M.G. Hulme, Jr. (see “—Acquisitions and Dispositions™). We intend to
fund the cash requirements relating to our capital expenditures through available cash balances, cash generated from
operations and asset sales. We also have available credit under our revolving credit agreement (see “—Sources of
Liquidity”) and may utilize other commercial bank or capital market financings.

Acquisitions and Dispositions

From time to time, we review possible acquisitions of businesses and drilling units and may in the future make
significant capital commitments for such purposes. Any such acquisition could involve the payment by us of a substantial
amount of cash or the issuance of a substantial number of additional ordinary shares or other securities. We would likely
fund the cash portion of any such acquisition through cash balances on hand, the incurrence of additional debt, sales of
assets, issuance of ordinary shares or other securities or a combination thereof. In addition, from time to time, we review
possible dispositions of drilling units.

Acquisition ‘~‘In November 2004, we gave notice to Deep Sea Investors, L.L.C. (“Deep Sea Investors™) of our
intent to purchase the semisubmersible M.G. Hulme, Jr. for approximately $35.7 million. See “—Off-Balance Sheet
Arrangement.”

Dispos‘itions—During 2004, we completed the TODCO Offerings. See “—Significant Events.”

In March 2004, we entered into agreements to sell two semisubmersible rigs, the Sedco 600 and Sedco 602, for net
proceeds of $52.7 million in connection with our efforts to dispose of certain non-strategic assets in our Transocean Drilling
segment. In June 2004, we.completed the sale of the Sedco 602 for net proceeds of $28.0 million and recognized a gain of
$21.7 million, which had no tax effect. In January 2005, we completed the sale of the Sedco 600 for net proceeds of $24.9
million, and we expect to recognize an after-tax gain of $18.8 million in the first quarter of 2005.

During the year ended December 31, 2004, we settled insurance claims and sold marine support vessels and certain

other assets for net proceeds of $22.4 million and recorded net gains of $4.2 million ($3.3 million, net of tax) in our
Transocean Drilling ségment and $6.0 million, which had no tax effect, in our TODCO segment.
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Sources of Liquidity

Our primary sources of liquidity in 2004 were our cash flows from operations, proceeds from the TODCO
Offerings, proceeds from asset sales, borrowings under our revolving credit agreement and existing cash balances. Our
primary uses of cash were debt repayments and capital expenditures. At December 31, 2004, we had $451.3 million in cash
and cash equivalents.

We expect to use existing cash balances, internally generated cash flows and proceeds from asset sales, including
potential sales of our interest in TODCQO, to fulfill anticipated obligations such as scheduled debt maturities, capital
expenditures and working capital needs. From time to time, we may also use bank lines of credit to maintain liquidity for
short-term cash needs.

When cash on hand, cash flows from operations, proceeds from asset sales, including potential sales of our interest
in TODCO, and committed bank facility availability exceed our expected liquidity needs, we may use a portion of such cash
to reduce debt prior to scheduled maturities through repurchases, redemptions or tender offers, or make repayments on any
outstanding bank borrowings. As we approach our targeted debt levels of $1 to $2 billion, we will begin to explore
alternative uses of our excess cash. Such possible uses could include an extraordinary dividend, share repurchases,
resumption of periodic dividends and/or opportunistic asset acquisitions.

At December 31, 2004 and 2003, our total debt was $2,481.5 million and $3,658.1 million, respectively. Net debt,
a non-GAAP financial measure defined as total debt less cash and cash equivalents, at such dates was $2,030.2 million and
$3,184.1 miilion, respectively. During the year ended December 31, 2004, we reduced net debt by $1,153.9 million. The
reconciliation of total debt to net debt at carrying value is as follows (in millions):

December 31,

2004 2003
Total Debt ....ccovevcicrirerererrciircre e $2,481.5 $3,658.1
Less: Cash and cash equivalents..........cccccoeneennncen (451.3) (474.0)
NEtDEBt ot $2,030.2 $3,184.1

We believe net debt provides useful information regarding the level of our indebtedness by reflecting the amount of
indebtedness assuming cash and investments are used to repay debt. Net debt declined each year since 2001 because cash
flows, primarily from operations and asset sales, have exceeded capital expenditures.

Our internally generated cash flow is directly related to our business and the market sectors in which we operate.
Should the drilling market deteriorate, or should we experience poor results in our operations, cash flow from operations
may be reduced. We have, however, continued to generate positive cash flow from operating activities over recent years and
expect cash flow will continue to be positive over the next year.

We have access to a bank line of credit under an $800 million five-year revolving credit agreement expiring in
December 2008. As of March 1, 2005, $800.0 million remained available under this credit line. Because our current cash
balances, expected cash flow and this revolving credit agreement provide us with adequate liquidity, we terminated our
commercial paper program during the first quarter of 2004.

The bank credit line requires compliance with various covenants and provisions customary for agreements of this
nature, including an earnings before interest, taxes, depreciation and amortization (“EBITDA”) to interest coverage ratio and
debt to tangible capital ratio, both as defined by the credit agreement, of not less than three to one and not greater than 50
percent, respectively. Other provisions of the credit agreement include limitations on creating liens, incurring debt,
transactions with affiliates, sale/leaseback transactions and mergers and sale of substantially all assets. Should we fail to
comply with these covenants, we would be in default and may lose access to this facility. We are also subject to various
covenants under the indentures pursuant to which our public debt was issued, including restrictions on creating liens,
engaging in sale/leaseback transactions and engaging in merger, consolidation or reorganization transactions. A default
under our public debt could trigger a default under our credit line and cause us to lose access to this facility.

In April 2001, the Securities and Exchange Commission (“SEC”) declared effective our shelf registration statement
on Form S-3 for the proposed offering from time to time of up to $2.0 billion in gross proceeds of senior or subordinated
debt securities, preference shares, ordinary shares and warrants to purchase debt securities, preference shares, ordinary
shares or other securities. At February 28, 2005, $1.6 billion in gross proceeds of securities remained unissued under the
shelf registration statement.
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Our access to debt and equity markets may be reduced or closed to us due to a variety of events, including, among
others, downgrades of ratings of our debt, industry COIldlthIlS general economic conditions, market conditions and market
perceptions of us and our industry. :

Our contractual obligations included in the table below are at face value (in millions).

For the years ending December 31,

BRI Total 2005 2006-2007 2008-2009 Thereafter
Contractual Obligations |
Dbl i e $2,390.2 $19.6 $500.0 $266.8 $1,603.8
Operating Leases......... St 68.8 26.6 19.9 148 7.5
Purchase Obligations..............ccco..vvenn.. 357 35.7 - - -
Defined Benefit Pension Plans................ 24 2.4 - - -
Total Obligations........coovvveverernriseirninians $2,497.1 $84.3 $519.9 $281.6 $1,611.3

Bondholders may, at their option, require us to repurchase the 1.5% Convertible Debentures due 2021, the 7.45%
Notes due 2027 and the Zero Coupon Convertible Debentures due 2020 in May 2006, April 2007 and May 2008,
respectively. With regard to both series of the Convertible Debentures, we have the option to pay the repurchase price in
cash, ordinary shares or any combination of cash and ordinary shares. The chart above assumes that the holders of these
convertxble debentures and notes exercise the options at the first available date. We are also requlred to repurchase the
convertible debentures at.the option of the holders at other later dates.

We have a reqﬁired obligation to make a contribution in 2005 to our funded Norway defined benefit pension plans.
See “—Retirement Plans' and Other Postemployment Benefits” for a discussion of expected contributions for pension
funding requirements. of expected benefit payments for our unfunded defined benefit pension plans.

<&

At December-31, 2004, we had other commitments that we are contractually obligated to fulfiil with cash should
the obligations be called. These obligations include standby letters of credit and surety bonds that guarantee our
performance as it relates to our drilling contracts, insurance, tax and other obligations in various jurisdictions. Letters of
credit are issued under a number of facilities provided by several banks. The obligations that are the subject of these surety
bonds and letters of credit are geographically concentrated in Nigeria and India. These letters of credit and surety bond
obligations are not normally called as we typically comply with the underlying performance requirement. The table below
provides a list of these obligations in U.S. dollar equivalents and their time to expiration.

For the years ending December 31,
Total 2005 2006-2007 2008-2009 Thereafter
(In millions)

Other Commercial Commitments

Standby Letters of Credit........c.o............ $182.2 $151.3 $24.8 $6.1 $—
Surety Bonds....... e ivessrenereseniisraeatosanaias 7.6 7.6 — - _
Surety Bonds—TODCO.........ccccovevrnnnne. 11.9 1.9 - - -
TOtaL i cverarreree e $201.7 $170.8 %2438 $6.1 $—

As is customary in the contract drilling business, we also have various surety bonds in place that secure customs
obligations relating to the importation of our rigs and certain performance and other obligations. Unt1l April 2005, we also
guarantee $11.9 mllllon of TODCO’s surety bonds, which TODCO has collateralized.

Derivative Instruments

We have established policies and procedures for derivative instruments that have been approved by our board of
directors, These policies and procedures provide for the prior approval of derivative instruments by our Chief Financial
Officer. From time to time, we may enter into a variety of derivative financial instruments in connection with the
managenient of our exposure to fluctuations in foreign exchange rates and interest rates. We do not enter into derivative
transactions for speculative purposes; however, for accounting purposes, certain transactions may not meet the criteria for
hedge accounting.

Gains and losses on foreign exchange derivative instruments that qualify and are designated as accounting cash
flow hedges are deferred as accumulated other comprehensive income (loss) and recognized when the underlying foreign
exchange exposure is realized. Gains and losses on foreign exchange derivative instruments that are not designated as cash
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flow hedges or no longer qualify as hedges or are terminated as such for accounting purposes are recognized currently in
other, net in our consolidated statements of operations based on the change in market value of the derivative instruments. At
December 31, 2004, we had no open foreign exchange derivative instruments.

From time to time, we may use interest rate swaps to manage the effect of interest rate changes on our future
interest rate expense. Interest rate swaps that we enter into are designated as a hedge of future interest payments on our
underlying debt. The interest rate differential to be received or paid under the swaps is recognized over the lives of the
swaps as an adjustment to interest expense. If an interest rate swap is terminated or no longer qualifies for hedge accounting,
the gain or loss is amortized over the remaining life of the underlying debt. We do not enter into interest rate swaps for
speculative purposes.

In June 2001, we entered into $700 million aggregate notional amount of interest rate swaps as a fair value hedge
against our 6.625% Notes due April 2011. In February 2002, we entered into $900 million aggregate notional amount of
interest rate swaps as a fair value hedge against our 6.75% Senior Notes due April 2005, 6.95% Senior Notes due April 2008
and 9.5% Senior Notes due December 2008, The swaps effectively converted the fixed interest rate on each of the four
series of notes into a floating rate. The market value of the swaps was carried as an asset or a liability in our consolidated
balance sheet and the carrying value of the hedged debt was adjusted accordingly.

In January 2003, we terminated swaps and associated fair value hedges with respect to our 6.75% Senior Notes due
April 2005, 6.95% Senior Notes due April 2008 and 9.5% Senior Notes due December 2008. In March 2003, we terminated
swaps with respect to our 6.625% Notes due April 2011. As a result of these terminations, we received cash proceeds, net of
accrued interest, of $173.5 million that had been recognized in connection with the associated fair value hedges as a fair
value adjustment to long-term debt in our consolidated balance sheet and is being amortized as a reduction to interest
expense over the life of the underlying debt. Such reduction amounted to $22.7 million in 2004. As a result of the
redemption of our 9.5% Senior Notes in March 2004 and 6.75% Senior Notes in October 2004, we recognized unamortized
premium of $25.5 million from the 2003 termination of the related interest rate swap as a reduction to our loss on retirement
of debt (see “—Historical 2004 compared to 2003”). Based on the unamortized premiums remaining on the terminated
interest rate swaps and taking the announced March 2005 redemption of the 6.95% Senior Notes into account, we expect our
interest expense to be reduced by $13.3 million in 2003.

Historical 2004 compared to 2003

Following is an analysis of our Transocean Drilling segment and TODCO segment operating results, as well as an
analysis of income and expense categories that we have not allocated to our segments.

Transocean Drilling Segment

Years ended

December 31,
2004 2003 Change % Change
(In millions, except day amounts and percentages)

Revenue earning days (2) ...ccooceveeevvevierieeesreneeereesessseeesessessnesns 23,427 23,712 (285) (1Y%
UHHZAHON (D) ..ovvvereeeenecimnsereeneiessisseseereesissesseeseesinessssnsrecsecnes 68% 69% N/A ()%
AVETage dayrate (C) ..cccecvvrerreceeierierirenieieseesieseee e seseereseeeetesesvenns $91,100 $89,400 $1,700 2%,
Contract drilling reVenUES .........ccovviiereiererireeereeesrerereeesseereens $2,134.1 $2,118.7 $154 1%
OLhETr TEVEIIUES 1ovvvieveicvicee ettt s s ees e et b eeressraesneeresres 146.3 88.0 58.3 66%

2,280.4 2,206.7 73.7 3%
Operating and Maintenance EXPEenSe .......cveeueerereeierererieerereeressesenns 1,445.1 1,367.9 77.2 6%
DEPreciation .......coeeveieeceerinrieierrisreerisseeessesssesseseseesessssestasssseans 432.6 416.0 16.6 4%
Impairment loss on long-lived assets ......cccvvvivevenenevenniinieieneennn - 5.2 5.2) N/M
Gain from sale of asSets, NEt.......ccevereeenreririeneieieceneee e v (25.9) (4.9) (21.0) N/M
Operating income before general and administrative expense...... $4286 § 4225 $ 6.1 1%

“N/A” means not applicable
“N/M” means not meaningful

(a) Revenue earning day is a day for which a rig earns dayrate after commencement of operations.
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(b) Utilization is defined as the total actual number of revenue earning days as a percentage of total number of calendar
days in the period. :
(c¢) Average dayrate is defined as contract drilling revenue earned per revenue earning day.

This segment’s contract drilling revenues increased by approximately $100.0 million as a result of revenues for the
full year in 2004 from the Discoverer Enterprise, which was inactive for the latter part of the second quarter of 2003 due to
a riser separation incident, and revenues from the Deepwater Frontier and the Deepwater Pathfinder resulting from the
consolidation of DDII LLC and DD LLC, which occurred late in the second and fourth’ quarters of 2003, respectively.
Additionally, a labor strike in Nigeria and the Peregrine I electrical incident during the second quarter of 2003 negatively
impacted revenues during 2003 with no comparable incidents in 2004, which resulted in a positive impact of approximately
$17.0 million in 2004 over the prior year. Partially offsetting these increases were decreases of approximately $38.0 million
as a result of the strike in Norway and the Trident 20 and Jim Cunningham incidents in the third quarter of 2004. Contract
drilling revenues were also negatively impacted by approximately $59.0 million due to a slight decline in utilization and a
semisubmersible rig sold in 2004,

Other revenues for the year ended December 31, 2004 increased $58.3 million primarily due to a $68.0 million
increase in integrated services revenue, partially offset by a decrease of $11.8 million from client reimbursable revenue and
the absence of revenue from management fees as a result of the consolidation of DDII LLC and DD LLC late in the second
and fourth quarters, respectively, of 2003. '

This segment’s operating and maintenance expenses increased by approximately $83.0 million primarily from costs
associated with higher personal injury claim losses, integrated services, additional expenses related to the Deepwater
Pathfinder as a result of the consolidation of DD LLC late in the fourth quarter of 2003 and the Trident 20 and Jim
Cunningham incidents in 2004. Expenses also increased approximately $25.0 million due to increased expenses primarily
related to activity and the reactivation of rigs, a loss on retirement of rig equipment and higher provisions for local tax
matters in 2004. Additional increases of $8.0 million resulted from favorable litigation and turnkey settlements during 2003
with no comparable activity during 2004, Partially offsetting these increases were decreased operating and maintenance
expenses of approximately $42.0 million primarily related to the settlement of the Discoverer Enterprise May 2003 riser
incident, the favorable insurance settlement related to a prior year Peregrine I riser incident, the favorable settlement of a
turnkey dispute during 2004 and costs incurred in 2003 related to the restructuring of the Nigeria defined benefit plan and
the Peregrine I electrical incident with no comparable activity in 2004.

The increase in this segment’s depreciation expense resulted primarily from $19.5 million of additional
depreciation expense related to the Deepwater Frontier and Deepwater Pathfinder as a result of the late December 2003
payoff of the synthetic lease financing arrangements and the purchase of tensioner system equipment for the Discoverer
Enterprise. An additional increase of approximately $2.0 million resulted from depreciation on other asset additions, net of
retirements. These increases were partially offset by a $4.7 million decrease resulting from extending the useful lives of four
nigs from 30 to 32 years, to 35 years in the fourth quarter of 2004 and $0.6 million resulting from rigs sold during and
subsequent to 2003.

During 2003, we recorded non-cash impairment charges in this segment of $5.2 million associated with the
removal of two rigs from drilling service and the value assigned to leases on oil and gas properties that we intended to
discontinue. The determination of fair market value was based on an offer from a potential buyer, in the case of the two rigs,
and management’s assessment of fair value, in the case of the leases on oil and gas properties, where third party valuations
were not available.

During 2004, this segment recognized net gains of $25.9 million related to the sale of the semisubmersible rig
Sedeco 602 and the sale of other assets. During the year ended December 31, 2003, this segment recognized net gains of $4.9
million related to the sale of the jackup rig RBF 160, the sale of the Searex 15, the settlement of an insurance claim and the
sale of other assets.
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TODCO Segment

The results discussed below for the TODCO segment are through December 16, 2004 as a result of the TODCO
Offerings and the deconsolidation of TODCO. See “—Significant Events.”

Years ended
December 31,
2004 2003 Change % Change
(In milliens, except day amounts and percentages)

Revenue earning days (2) (b).ecoeovreeeneeieeieeeeccciennne 10,476 10,953 477 (4%
UtIliZation (2) (C) cevevvevveceeereeeiniesieseerisesmsesessssensesnesesseneesans 43% 41% N/A 5%
Average dayrate (a) (d).o.oooveereeinriiee e $26,900 $19,200 $7,700 40%
Contract drilling FEVENUES .....covvevrverevvrerirrerenerinnnersreesnsnns $282.3 $ 209.8 $72.5 35%,
Other TEVENUES. ..ot 51.2 17.8 334 NM
3335 227.6 105.9 47%
Operating and Maintenance eXpense ..........ceevevervvrrereervrrene 281.2 242.5 38.7 16%
DEPTECIAION vttt eresee s s e ns e sr e esnesanns 92.0 92.2 (0.2) N/M
Impairment loss on long-lived assets......ccc.coovveccreiencnens - 11.3 (11.3) N/M
Gain from sale of assets, Net.....c.cceccvvvveeerireeiecire e (6.0) (0.9) (5.1) N/M
Operating loss before general and administrative expense.. (33.7) $ (117.5) $83.8 71%

“N/A” means not applicable
“N/M” means not meaningful

(a) TODCO was deconsolidated effective December 17, 2004. Statistics for the TODCO segment are through
December 16, 2004 for the year ended December 31, 2004,

(b) Revenue earning day is a day for which a rig earns dayrate after commencement of operations.

(c) Utilization is defined as the total actual number of revenue earning days as a percentage of total number of calendar
days in the period.

(d) Average dayrate is defined as contract drilling revenue earned per revenue earning day.

This segment’s contract drilling revenues increased by $72.5 million due to an increase in average dayrates and
utilization, which included the operations of a jackup rig in Venezuela and two jackup rigs in Mexico after the rigs were
transferred from the Gulf of Mexico during the fourth quarter of 2003.

Other revenues for the year ended December 31, 2004 increased $33.4 million due primarily to the consolidation of
Delta Towing at December 31, 2003 and increased client reimbursable revenue.

The increase in this segment’s operating and maintenance expense was primarily due to $24.5 million of costs
associated with the consolidation of Delta Towing at December 31, 2003, $14.7 million of operating and maintenance
expense related to the operations of a jackup rig in Venezuela and two jackup rigs in Mexico after the rigs were transferred
from the Gulf of Mexico and $11.8 million of higher compensation expense related to stock option and restricted stock
grants in connection with the TODCO IPO. Partially offsetting the above increases were decreases primarily due to
approximately $11.0 million of costs associated with the fire incident on inland barge Rig 20 and the well control incident
on inland barge Rig 62 during 2003 with no comparable activity during 2004.

During 2003, we recorded non-cash impairment charges in this segment of $11.3 million associated with the
removal of five jackup rigs from drilling service and the write down in the value of an investment in a joint venture to fair
value. The determination of fair market value was based on third party valuations, in the case of the jackup rigs, and
management’s assessment of fair value, in the case of the investment in a joint venture, where third party valuations were
not available.

During 2004, this segment recognized net gains of $6.0 million primarily related to the sale of marine support
vessels by Delta Towing, as well as the sale of other assets and the settlement of an October 2000 insurance claim.
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Total Company Results of Operations

Years ended
December 31,
2004 2003 Change % Change

(In millions, except % change)

General and Administrative EXPense ....ovcveeevnniciiieniiiene 67.0 $ 653 $ 17 2.6%

Other (Income) Expense, net
Equity in earnings of unconsolidated subsidiaries ........... 9.2y (5.1) 4.0 80.4 %
TNLETESt INCOME ..ovvververerresere et siesss s eeenes (9.3) (18.8) 9.5 (50.5)%
TNEETESt EXPENISE .....v.vevvseveeenrerereresesesnssssssssersesssreessensanes 171.7 202.0 (30.3) (15.0)%
Gain from TODCO offerings .....cocooveeereerevevccnirrnan, (308.8) - (308.8) NM
Non-cash TODCO tax sharing agreement charge............ 167.1 - 167.1 NM
Loss on retirement of debt ...........cccooverereririecreerenenennnns 76.5 15.7 60.8 NM
Impairment loss on note receivable from related party .... - 21.3 (21.3) N/M
OMhET, MEL.....cvvvvorieevers e eeeeee et en et eaes ‘ (0.4 3.0 (3.4 N/M
Income Tax EXPENSE ........o.cuvuevevcueieineeserieseesnseseseesssnnn, 91.3 3.0 88.3 NM
MINOTILY TAETESt ..ovvvevere e sseeeesseeseessere s sesesensecrene (3.2) 0.2 (3.4) NM
Cumulative Effect of a Change in Accounting Principle ...... - (0.8) 0.8 NM

“N/M” means not meaningful

The increase in general and administrative expense was attributable to increases of approximately $10.0 million in
stock compensation expense, primarily related to the retirement of an executive officer, and professional fees related to
compliance with the Sarbanes-Oxley Act effective for 2004. The increase was partially offset by decreases attributable to
the recognition of $8.8 million in 2003 of expenses relating to the TODCO IPO.

Equity in earnings of unconsolidated subsidiaries increased $5.8 million primarily related to our 50 percent share of
earnings from Overseas Drilling Limited (“ODL”), which owns the drillship Joides Resolution, combined with $6.5 million
resulting from the absence of our share of losses from Delta Towing in 2003 due to TODCO’s consolidation of the joint
venture at December 31, 2003 as a result of the adoption of FIN 46. Offsetting these increases was the absence of equity in
earnings of $8.0 million related to our consolidation of DD LLC and DDII LLC in 2003, which resulted from the
completion of the buyout of ConocoPhillips’ share of the joint ventures.

The decrease in interest income was primarily related to a decrease in average cash balances for 2004 compared to
2003 as cash was utilized for debt reduction and capital expenditures, which resulted in a reduction of interest income of
$5.9 million. Additional decreases resulted from the absence in 2004 of $3.4 million of interest earned in 2003 on the notes
receivable from Delta Towing, which was consolidated by TODCO at December 31, 2003 as a result of the adoption of FIN
46. ‘ ‘

The detrease in interest expense was primarily attributable to reductions in interest expense of $42.9 million
associated with debt that was redeemed, retired or repurchased during or subsequent to 2003. Partially offsetting these
decreases was the termination of our fixed to floating interest rate swaps in the first quarter of 2003, which resulted in a net
increase in interest expense of $4.4 million (see “—Derivative Instruments”) and primarily from borrowings under
revolving credit agreements late in 2003 and in 2004, which resulted in an increase in interest expense of $5.8 million. In
addition, we received a refund of interest from a taxing authority that resulted in a reduction of interest expense of $1.1

million in 2003, with no comparable activity for the same period in 2004.
During 2004, we recognized a $308.8 million gain from the TODCO Offerings (see “—Significant Events”).

During 2004, we recognized a $167.1 million non-cash charge related to contingent amounts due from TODCO
under a tax sharing agreement between us and TODCO (see “—Significant Events”).

During 2004, we recognized a $76.5 million loss related to the early retirements of $774.8 million aggregate

principal amount of our debt (see “—Significant Events”). During 2003, we recognized a $15.7 million loss related to the
early retirements of $888.6 million aggregate principal amount of our debt.
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During 2003, we recognized a $21.3 million impairment loss on TODCO’s notes receivable from Delta Towing.

We recognized a $3.9 million favorable change in other, net relating to the effect of foreign currency exchange rate
changes on our monetary assets and liabilities denominated in non-U.S. currencies, partially offset by proceeds received
from the sale of a patent in 2003 with no comparable activity for the same period in 2004.

We operate internationally and provide for income taxes based on the tax laws and rates in the countries in which
we operate and earn income. There is no expected relationship between the provision for income taxes and income before
income taxes. Income tax expense for the year ended December 31, 2004 was $88.3 million higher than in the same period
in 2003. Excluding other partially offsetting adjustments to our overall valuation allowance, which were included in the
computation of the tax rate, the year ended December 31, 2004 included a provision for a valuation allowance of
approximately $32 million related to the TODCO IPO (see “—Significant Events”). Income tax expense was reduced by
approximately $9 million, which related to changes in estimates of prior year taxes, and by approximately $13 million
related to our U.K. net operating loss carryforwards and related valuation allowance. The year ended December 31, 2003
included the impact of an approximate $15 million foreign tax benefit attributed to a favorable resolution of a non-U.S.
income tax liability and income tax benefits of approximately $13 million resulting from non-cash impairments and loss on
debt retirements. The higher income tax expense in 2004 compared to 2003 resulted in an annual effective tax rate adjusted
for various discrete items that was 20 percentage points higher for the year ended December 31, 2004 compared to the same
period in 2003.

The increase in minority interest was primarily attributable to the minority interest owners’ share of TODCO
resulting from the TODCO Offerings in 2004 (see “—Significant Events”).

During 2003, we recognized a $0.8 million gain as a cumulative effect of a change in accounting principle related
to TODCO’s consolidation of Delta Towing at December 31, 2003 as a result of the early adoption of the FIN 46.

Historical 2003 compared to 2002
Overview

The decreases in our average dayrates and utilization were mainly attributable to the decline in overall market
conditions primarily within our Other Floaters fleet category. The increase in our operating and maintenance expenses was
primarily due to a change in accounting for client reimbursable expenses. In addition, our revenues, utilization and operating
and maintenance expense were negatively impacted by a riser separation incident on the drillship Discoverer Enterprise, an
electrical fire on the Peregrine I and a labor strike and a restructuring of a benefit plan in Nigeria (see “—Significant
Events”). Operating and maintenance expense was also negatively impacted by a well control incident on inland barge Rig
62 and a fire on inland barge Rig 20. With the overall market decline we responded rapidly to reduce costs when rigs were
idled. We also reduced costs by implementing standardized purchasing through negotiated agreements, nationalization of
our labor force where appropriate and headcount reductions in support groups. Our 2003 financial results included the
recognition of a number of non-cash charges pertaining to asset impairments and loss on debt retirements. Debt and cash
decreased during 2003 primarily as a result of repayments on debt instruments as we continued to maintain our focus on
debt reduction. We also increased our investment in the Fifth-Generation fleet category by purchasing the portions of the
DD LLC and DDII LLC joint ventures that had previously been held by ConocoPhillips and paying off the synthetic lease
financing arrangements associated with the Deepwater Pathfinder and Deepwater Frontier. See “—Significant Events.”

As a result of the implementation of Emerging Issues Task Force (“EITF”) Issue No. 99-19, Reporting Revenue
Gross as a Principal versus Net as an Agent, costs we incur that are charged to our customers on a reimbursable basis were
recognized as operating and maintenance expense beginning in 2003. In addition, the amounts billed to our customers
associated with these reimbursable costs were being recognized as operating revenue. The increase in operating revenues
and operating and maintenance expense resulting from this implementation was approximately $100.5 million for the year
ended December 31, 2003. This change in the accounting treatment for client reimbursables had no effect on our
consolidated financial position, results of operations or cash flows. We previously recorded these charges and related
reimbursements on a net basis in operating and maintenance expense. Prior period amounts were not reclassified, as the
amounts were not material.
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Significant Events

Transocean Drilling Segment

DD LLC and DDII LLC Joint Ventures—In May 2003, we purchased ConocoPhillips’ 40 percent interest in DDII
LLC. DDII LLC was the lessee in a synthetic lease financing facility with a special purpose entity entered into in connection
with the construction of the Deepwater Frontier. As a result of this purchase, we consolidated DDII LLC in our financial
statements late in the second quarter of 2003. In December 2003, DDII LLC paid $197.5 million for the purchase of the rig
through the payoff of the synthetic lease financing arrangement. In conjunction with the payoff of the synthetic lease
financing arrangements, our relationship with the special purpose entity was terminated.

In December 2003, we purchased ConocoPhillips’ 50 percent interest in DD LLC. DD LLC was the lessee in a
synthetic 'lease financing facility with a special purpose entity entered into in connection with the construction of the
Deepwater Pathfinder. As a result of this purchase, we consolidated DD LLC in our financial statements late in the fourth
quarter of 2003. In December 2003, DD LLC paid $185.3 million for the purchase of the rig through the payoff of the
synthetic lease financing arrangement. In conjunction with the payoff of the synthetic lease financing arrangement, our
relationship with the special purpose entity was terminated.

Operational Incidents—In April 2003, our deepwater drillship Peregrine I temporarily suspended drilling
operations as a result 'of an electrical fire requiring repairs at a shipyard. The rig resumed operations in early July 2003,
Operating income was negatlvely impacted by approx1mately $9.5 million due to the loss of dayrate and related expenses.

In Apnl 2003 we announced that drilling operations had ceased on four of our mobile offshore drilling units
located offshore Nigeria due to a strike by local members of the labor unions in Nigeria on the semisubmersible ngs MG.
Hulme, Jr. and Sedco 709 and the jackup rigs Trident VI and Trident VIII. All of these rigs returned to operatlons in May
and June 2003. Labor issues in Nigeria were resolved and settled in the fourth quarter of 2003. Operating income was
negatively impacted by approx1mately $26.6 million due to loss of dayrate and the restructuring of the Nigeria defined
benefit plan.

In May 2003, we announced that a drilling riser had separated on our deepwater drillship Discoverer Enterprise
and that the rig had temporarily suspended drilling operations for our customer. The rig resumed operations in July 2003.
Operating income for the year ended December 31, 2003 was negatively impacted by approximately $46.4 million due to
expenses incurred on the Discoverer Enterprise as well as several other of our Fifth-Generation Deepwater Floaters related
to the drilling riser separation and a related disagreement with our customer that was resolved in the first quarter of 2004, At
the time, we were in discussions with our insurers relating to an insurance claim for a portion of our losses stemming from
this incident.

TODCO Segment

Operational Incidents—In June 2003, TODCO incurred a loss as a result of a well blowout and fire aboard inland
barge Rig 62. During the year ended December 31, 2003, TODCO incurred a $7.6 million loss relating to this incident.

In Septembcr§2003,‘ TODCO recorded a loss of approximately $3.5 million on inland barge Rig 20 as a result of a
fire.

Following is an anélysis of our Transocean Drilling segment and TODCO segment operating results, as well as an
analysis of income and expense categories that we have not allocatéd to our segments.
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Transocean Drilling Segment

Years ended
December 31,
2003 2002 Change % Change
(In millions, except day amounts and percentages)

Revenue earning days (2).......ccevvveeervrenenieeneneeeneeeneeena 23,712 26,315 (2,603) (10)%
Utilization (b) ..o 69% 78% N/A (12)%
Average dayrate (C) woocoeirercrierennrirerense et $89,400 $ 93,500 $ (4,100) (4)%
Contract drilling TEVENUES.........coueveeeererereereriereeresircnserarenes $2,118.7 $2,460.6 $ (341.9) (14)%
Other TEVEINUES ..ovvviieier it ee sttt e e eereseeeeesrrsseeeesssens 88.0 25.5 62.5 N/M
2,206.7 2,486.1 (279.4) (11)%
Operating and Maintenance EXPense ........coeveereervereervereersenne 1,367.9 1,291.3 76.6 6%
DEPIECIAtION ... tiveeee v eetereeesene et serre e sre b sn e sesesaeanes 416.0 408.4 7.6 20/,
Impairment loss on long-lived assets and goodwill ............ 52 2,528.1 (2,522.9) N/M
Gain from sale of assets, Net .....cccvrvervreerereensirnereneenre e (4.9) 2.7 2.2) 81%
Operating income (loss) before general and administrative
EXPEIISE ..vverevenrreerireeneresrevererestesentenesessessenesessrntaserercssssens $ 4225 §(1,739.0) $2,161.5 124%

“N/A” means not applicable
“N/M” means not meaningful

(a) Revenue earning day is a day for which a rig earns dayrate after commencement of operations.

(b) Utilization is defined as the total actual number of revenue earning days as a percentage of total number of calendar
days in the period.

(c) Average dayrate is defined as contract drilling revenue earned per revenue earning day.

Due to a general deterioration in market conditions, average dayrates and utilization declined resulting in a
decrease in this segment’s contract drilling revenues of approximately $337.0 million, excluding the impact of the items
discussed separately below. Contract drilling revenues were also adversely impacted by approximately $35.1 million due to
the labor strike in Nigeria, the riser separation incident on the Discoverer Enterprise and the electrical fire on the Peregrine
1. Additional decreases of $14.1 million resulted from rigs sold, returned to owner and transferred from this segment to the
TODCO segment. These decreases were partially offset by increases in contract drilling revenue of $46.6 million from a rig
transferred into this segment from the TODCO segment during the second quarter of 2002 and from the Deepwater Frontier
as a result of the consolidation of DDII LLC late in the second quarter of 2003. See “—Significant Events.”

Other revenues for 2003 increased $62.5 million primarily due to $82.7 million of costs incurred and billed to
customers on a reimbursable basis (see “—Overview”), partially offset by a decrease of $17.9 million from the favorable
settlement of a contract dispute during 2002 and a decrease in revenue from management fees as a result of the
consolidation of DDII LLC late in the second quarter of 2003 and discontinued management of the Seillean.

The increase in this segment’s operating and maintenance expense was primarily due to the recognition of
approximately $83.0 million in client reimbursable costs as operating and maintenance expense as a result of implementing
EITF 99-19 in 2003 (see “—Overview”). In addition, expenses increased approximately $89.9 million due to costs
associated with the riser separation incident on the Discoverer Enterprise, the consolidation of DDII LLC, which leased the
Deepwater Frontier, the restructuring of the Nigeria defined benefit plan, costs related to the electrical fire on the Peregrine
I and the transfer of a jackup rig into this segment from the TODCO segment during the second quarter of 2002 (see “—
Significant Events”). Partially offsetting these increases were decreased operating and maintenance expenses of
approximately $51.0 million resulting from lower activity, implementation of standardized purchasing through negotiated
agreements, nationalization of our labor force in certain operating locations and headcount reductions in support groups.
Operating and maintenance expenses were further reduced by $44.0 million relating to rigs sold, returned to owner or
removed from drilling service during and subsequent to 2002, the settlements of a dispute and an insurance claim as well as
a reduction in our insurance program expense during 2003 and costs incurred in 2002 associated with restructuring charges
and a litigation provision with no comparable activity in 2003.

The increase in this segment’s depreciation expense resulted primarily from $9.1 million of additional depreciation
on capital upgrades, the transfer of a rig from the TODCO segment into this segment and depreciation expense related to
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assets reclassified from held for sale to our active fleet during 2002 because they no longer met the criteria for assets held
for sale under SFAS 144.. These increases were partially offset by lower depreciation expense of $2.8 million following the
sale of rigs classified as held and used during and subsequent to 2002.

The decrease in impairment loss in this segment is primarily due to the recognition of a $2,494.1 million goodwill
impairment charge that resulted from our annual impairment test of goodwill conducted as of October 1, 2002 with no
comparable charge in 2003. The impairment charge recorded in 2003 resulted from the removal of two drilling units from
our active fleet. In 2002, we also recorded $28.5 million of non-cash impairment charges in this segment primarily related to
assets reclassified from held for sale to our active fleet because they no longer met the held for sale criteria under SFAS 144,

During 2003, this segment recognized net pre-tax gains of $4.9 million related to the sale of the RBF 160, the
Searex 15, the settlement of an insurance claim and the sale of other assets. During 2002, this segment recognized net pre-
tax gains of $5.5 million related to the sale of the Transocean 96, Transocean 97 and a mobile offshore production unit, the
partial settlement of an insurance claim and the sale of other assets, which were partially offset by net pre-tax losses of $2.8
million from the sale of the RBF 209 and an office building.

TODCO Segment
Years ended
December 31,
2003 2002 Change % Change
(In millions, except day amounts and percentages)
Revenue earning days (8)...c.cccocvvereeeeirinireereenesinneesenessneeens 10,953 9,101 1,852 20%
UtliZation () c.oovoveveeniennierniiiee st nsresesre e sreeesecnsresesieee 41% 34% N/A 21%
Average dayrate (C) .cocvvvimeinnrerrnene e $ 19,200 $ 20,600 $(1,400) (1%
Contract drilling TEVENUES ........ooevveviiiiinicecii e, $ 209.8 $ 187.8 $ 22.0 12%
OtRET TEVENUES ...eeeivriierieees s sreeeeereceeeeee s sraretesesre e e saesseeeeeoas 17.8 - 17.8 N/M
: 227.6 187.8 39.8 21%
Operating and Maintenance EXPense............ooreerevereerrerrernenss 242.5 202.9 39.6 20%
DePreciation ...t e 922 91.9 0.3 N/M
Impairment loss on long-lived assets and goodwill ............... 11.3 3993 (388.0) N/M
Gain from sale of assets,; net .......cocooveiiiiiiiciciinee, 0.9) (1.0) 0.1 (10)%
Operating loss before general and administrative expense .... $ (117.5) $ (505.3) $387.8 77%

“N/A” means not applicable
“N/M” means not meaningful

(a) Revenue earning day is a day for which a rig eamns dayrate after commencement of operations.

(b) Utilization is defined as the total actual number of revenue earning days as a percentage of total number of calendar
days in the period.

(a) Average dayrate is defined as contract drilling revenue eamed per revenue earning day.

Higher utilization in 2003 resulted in an increase in this segment’s contract drilling revenue of $42.9 million,
partially offset by a decrease of $21.7 million due to lower average dayrates.

Other revenues for 2003 included $17.8 million related to costs incurred and billed to customers on a reimbursable
basis. See “—Overview.”

A large portion of our operating and maintenance expense consists of employee-related costs and is fixed or only
semi-variable, Accordingly, operating and maintenance expense does not vary in direct proportion to activity or dayrates.

The increase in this segment’s operating and maintenance expense was due primarily to approximately $18.0
million in client reimbursable costs as operating and maintenance expense as a result of implementing EITF 99-19 during
2003 (see “—Overview”). In addition, expenses increased due to an increase in activity of approximately $14.0 million in
2003, costs of approximately $11.0 million associated with the well control incident on inland barge Rig 62 and the fire
incident on inland barge Rig 20 (see “—Significant Events”), as well as approximately $7.4 million related to a write-down
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of other receivables, an insurance claim provision and the consolidation of a joint venture that owns two land rigs during the
third quarter of 2002. These increases were partially offset by approximately $10.9 million of reduced expense relating to
our insurance program in 2003 compared to the same period in 2002, the release of a provision for doubtful accounts
receivable during 2003 upon collection of amounts previously reserved, lower expenses resulting from the transfer of a
jackup rig from this segment into the Transocean Drilling segment during the second quarter of 2002 and severance-related
costs, other restructuring charges and compensation-related expenses incurred in 2002 with no comparable activity in 2003.

The decrease in impairment loss in this segment is primarily due to the recognition of a $381.9 million non-cash
goodwill impairment charge that resulted from our annual impairment test of goodwill conducted as of October 1, 2002 with
no comparable charge in 2003. Our 2003 impairment charges resulted primarily from our decision to take five jackup rigs
out of drilling service and market the rigs for alternative uses. In 2002, we recorded non-cash impairment charges in this
segment of $17.4 million primarily related to assets reclassified from held for sale to our active fleet because they no longer
met the held for sale criteria under SFAS 144.

Total Company Results of Operations

Years ended

December 31,
2003 2002 Change % Change
(In millions, except % change)
General and Administrative EXpense ........ccocoevrecerenninenan $ 653 § 656 $ (03) NM
Other (Income) Expense, net
Equity in earnings of unconsolidated subsidiaries.............. (5.1) (7.8) 2.7 (35)%
TNLETESE INCOME .vvvvveeoevrsicveeressansee e resereessessssstes s sesesses (18.8) (25.6) 6.8 (26)%
Interest expense, net of amounts capitalized ............cooeeee 202.0 212.0 (10.0) (5)%
Loss on retirement 0f debt ......c.oveveeeviieeieceirirereneesceenens 15.7 - 15.7 N/M
Impairment loss on note receivable from related party ...... 213 - 21.3 NM
OUhET, TIEL ettt s e ee et et eesaeeenena 3.0 0.3 2.7 NM
Income Tax Expense (Benefit) ......cccccecvvverieneenivnnieneenenrenene 3.0 (123.0) 126.0 NM
Cumulative Effect of Changes in Accounting Principles ........ (0.8) 1,363.7 (1,364.5) N/M

“N/M” means not meaningful

The decrease in general and administrative expense was primarily attributable to $9.0 million of costs related to the
exchange of our newly issued notes for TODCO’s notes in March 2002 as more fully described in Note 8 to our
consolidated financial statements and reduced expense related to employee benefits for 2003. Offsetting these decreases was
$8.8 million in expenses relating to the TODCO PO in 2003, of which $3.1 million was incurred and deferred in 2002.

Equity in earnings of unconsolidated subsidiaries decreased approximately $3.8 million primarily related to
TODCO’s 25 percent share of losses from Delta Towing, which included TODCO’s share of non-cash impairment charges
on the carrying value of Delta Towing’s fleet and a decrease in our 50 percent share of earnings from ODL, which owns the
drillship Joides Resolution, as the rig came off contract in the third quarter of 2003. Offsetting these decreases was an
increase in equity in earnings of $1.6 million related to our 50 percent share of earnings of DD LLC, which leased the
Deepwater Pathfinder, as a result of the rig’s increased utilization and average dayrates in 2003 compared to the same
period in 2002.

The decrease in interest income was primarily due to a decrease of $3.2 million in interest earned on the notes
receivable from Delta Towing due largely to the establishment of a reserve in the third quarter of 2003 resulting from Delta
Towing’s failure to make scheduled quarterly interest payments. Also contributing to the decrease was lower average cash
balances for 2003 compared to 2002 primarily due to the utilization of cash for debt reduction and capital expenditures.

The decrease in interest expense was attributable to reductions in interest expense of $29.7 million associated with
debt that was refinanced, repaid or retired during and subsequent to 2002. We also received a refund of interest in 2003 from
a taxing authority compared to an interest payment in 2002 resulting in a reduction in interest expense of $2.1 million.
Partially offsetting these decreases was the termination of our fixed to floating interest rate swaps in the first quarter of
2003, which resulted in a net increase in interest expense of $22.2 million (see “—Derivative Instruments”™).

During 2003, we recognized a $15.7 million loss on early retirements of $888.6 million face value debt.
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Durihg 2003, we recognized a $21.3 million impairment loss on TODCO’s note receivable from Delta Towing.

We recognized-a $3.5 million loss in other, net relating to the effect of foreign currency exchange rate changes on
our monetary assets and liabilities primarily those denominated in Venezuelan bolivars, partially offset by the favorable
effect of foreign currency exchange rate changes on a U.K. pound denominated escrow deposit.

We operate internationally and provide for income taxes based on the tax laws and rates in the countries in which
we operate and earn income. There is no expected relationship between the provision for income taxes and income before
income taxes. The year ended December 31, 2003 included a tax benefit of $14.6 million attributable to the favorable
resolution of a non-U.S. income tax liability, partially offset by an increase in our estimated annual effective tax rate to
approximately 30 percent on earnings before non-cash note receivable and other asset impairments, loss on debt retirements,
TODCO IPO-related costs and Nigeria benefit plan restructuring costs compared to our effective tax rate of approximately
14 percent for 2002. The year ended December 31, 2002 included a non-U.S. tax benefit of $175.7 million attributable to the
restructuring of certain non-U.S. operations.

Durmg 2003 we recogmzed a $0.8 million gain as a cumulative effect of a change in accounting principle related
to TODCO’s consohda‘uon of Delta Towing at December 31, 2003 as a result of the early adoption of the FIN 46. During
2002, we recognized a $1,363.7 million goodwill impairment charge in our TODCO reporting unit as a cumulative effect of
a change in accounting principle related to the implementation of SFAS 142.

Critical Accounting Policies and Estimates

Our discussion and analysis of our financial condition and results of operations are based upon our consolidated
financial statements. This discussion should be read in conjunction with disclosures included in the notes to our consolidated
financial statements related to estimates, contingencies and new accounting pronouncements. Significant accounting policies
are discussed in Note 2 to our consolidated financial statements. The preparation of these financial statements requires us to
make estimates and judgments that affect the reported amounts of assets, liabilities, revenues, expenses and related
disclosure of contingent assets and liabilities. On an on-going basis, we evaluate our estimates, including those related to
bad debts, materials- and supplies obsolescence, investments, property and equipment, intangible assets and goodwill,
income taxes, workers’ insurance, pensions and other post-retirement and employment benefits and contingent liabilities.
We base our estimates on historical experience and on various other assumptions that are believed to be reasonable under
the circumstances, the results of which form the basis for making judgments about the carrying values of assets and
liabilities that are not readily apparent from other sources. Actual results may differ from these estimates under different
assumptions or conditions.

We believe the following are our most critical accounting policies. These policies require significant judgments and
estimates used in the preparation of our consolidated financial statements. Management has discussed each of these critical
accounting policies and estimates with the audit committee of the board of directors.

Allowance for doubtful accounts—We establish reserves for doubtful accounts on a case-by-case basis when we
believe the required payment of specific amounts owed to us is unlikely to occur. In establishing these reserves, we consider
changes in the financial position of a major customer and restrictions placed on the conversion of local currency to U.S.
dollars, as well as disputes with customers regarding the application of contract provisions to our drilling operations. We
derive a majority of our revenue from services to international oil companies and government-owned or government-
controlled oil companies. Our receivables are concentrated in certain oil-producing countries. We generally do not require
collateral or other security to support client receivables. If the financial condition of cur clients was to deteriorate or their
access to freely convertible currency was restricted, resulting in impairment of their ability to make the required payments,
additional allowances may be required. During the years ended December 31, 2004, 2003 and 2002, we established new
reserves for doubtful accounts of $10.2 million, $24.4 million and $16.6 million, respectively. Additionally, in each of the
three years ended December 31, 2004, we wrote off uncollectible accounts of $6.9 million, $7.5 million and $11.4 million,
respectively, all of which had been previously reserved.

Income taxes—We are a Cayman Islands company. The Cayman Islands does not impose corporate income taxes.
We provide income taxes based upon the tax laws and rates in effect in the countries in which operations are conducted and
income is earned. There is no expected relationship between the provision for or benefit from income taxes and income or
loss before taxes because the countries have taxation regimes that vary not only with respect to nominal rate, but also in
terms of the availability of deductions, credits and other benefits. Our effective tax rate is expected to fluctuate from year to
year as our operations are conducted in different taxing jurisdictions and the amount of pre-tax income fluctuates.
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Our annual tax provision is based on expected taxable income, statutory rates and tax planning opportunities
available to us in the various jurisdictions in which we operate. The determination and evaluation of our annual tax
provision and tax positions involves the interpretation of the tax laws in the various jurisdictions in which we operate and
requires significant judgment and the use of estimates and assumptions regarding significant future events such as the
amount, timing and character of income, deductions and tax credits. Changes in tax laws, regulations, agreements, and
treaties, foreign currency exchange restrictions or our level of operations or profitability in each jurisdiction would impact
our tax liability in any given year. We also operate in many jurisdictions where the tax laws relating to the offshore drilling
industry are not well developed. While our annual tax provision is based on the best information available at the time, a
number of years may elapse before the ultimate tax liabilities in the various jurisdictions are determined.

We maintain reserves for estimated tax exposures in jurisdictions of operation. Our annual tax provision includes
the impact of reserve provisions and changes to reserves that we consider appropriate, as well as related interest. Tax
exposure items primarily include potential challenges to intercompany pricing, disposition transactions and the applicability
or rate of various withholding taxes. These exposures are resolved primarily through the settlement of audits within these
tax jurisdictions or by judicial means, but can also be affected by changes in applicable tax law or other factors, which could
cause us to conclude a revision of past estimates is appropriate. We believe that an appropriate liability has been established
for estimated exposures. However, actual results may differ materially from these estimates. We review these liabilities
quarterly.

We have recently completed an IRS examination for the calendar years 1999 and 2000. The IRS has also notified
us of its intent to audit our 2002 and 2003 tax years. We are also undergoing examinations in other taxing jurisdictions for
various fiscal years. The liabilities associated with these examinations will ultimately be resolved when events such as the
completion of audits by the taxing jurisdictions, administrative appeals procedures and/or judicial decisions occur. To the
extent the audits or other events result in an adjustment to the accrued estimates, the effect would be recognized in the
period of the event.

We do not believe it is possible to reasonably estimate the potential impact of changes to the assumptions and
estimates identified because the resulting change to our tax liability, if any, is dependent on numerous factors which cannot
be reasonably estimated. These include, among others, the amount and nature of additional taxes potentially asserted by
local tax authorities; the willingness of local tax authorities to negotiate a fair settlement through an administrative process;
the impartiality of the local courts; and the potential for changes in the tax paid to one country to either produce, or fail to
produce, an offsetting tax change in other countries. Qur experience has been that the estimates and assumptions we have
used to provide for future tax assessments have proven to be appropriate. However, past experience is only a guide and the
potential exists that the tax resulting from the resolution of current and potential future tax controversies may differ
materially from the amounts accrued.

Judgment is required in determining whether deferred tax assets will be realized in full or in part. When it is
estimated to be more likely than not that all or some portion of specific deferred tax assets, such as foreign tax credit
carryovers or net operating loss carryforwards will not be realized, a valuation allowance must be established for the amount
of the deferred tax assets that are estimated to not be realizable. As of December 31, 2002, we had established a valuation
allowance against certain deferred tax assets, primarily U.S. foreign tax credit carryforwards and certain net operating
losses, in the amount of $112.3 million. We increased the valuation allowance as of December 31, 2003 to $181.8 million,
and decreased it to $115.3 million as of December 31, 2004. If our facts or financial results were to change, thereby
impacting the likelihood of realizing the deferred tax assets, judgment would have to be applied to determine changes to the
amount of the valuation allowance in any given period. Such changes could result in either a decrease or an increase in our
provision for income taxes, depending on whether the change in judgment resulted in an increase or a decrease to the
valuation allowance. See “—Historical 2004 compared to 2003” and “—Historical 2003 compared to 2002.” We continually
evaluate strategies that could allow for the future utilization of our deferred tax assets.

We have not provided for U.S. deferred taxes on the unremitted earnings of our U.S. subsidiaries and certain
foreign subsidiaries that are permanently reinvested. Should we make a distribution from the unremitted earnings of these
subsidiaries, we could be required to record additional taxes. At the current time, a determination of the amount of
unrecognized deferred tax liability is not practical.

We have not provided for deferred taxes in circumstances where we expect that, due to the structure of operations
and applicable law, the operations in that jurisdiction will not give rise to future tax consequences. Should our expectations
change regarding the expected future tax consequences, we may be required to record additional deferred taxes that could
have a material adverse effect on our consolidated financial position, results of operations and cash flows.

Goodwill impairment—We perform a test for impairment of our goodwill annually as of October 1 as prescribed by
SFAS 142, Goodwill and Other Intangible Assets. Because our business is cyclical in nature, goodwill could be significantly
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impaired depending on when the assessment is performed in the business cycle. The fair value of our reporting units is
based on a blend of estimated discounted cash flows, publicly traded company multiples and acquisition multiples.
Estimated discounted cash flows are based on projected utilization and dayrates. Publicly traded company multiples and
acquisition multiples are derived from information on traded shares and analysis of recent acquisitions in the marketplace,
respectively, for companies with operations similar to ours. Changes in the assumptions used in the fair value calculation
could result in an estimated reporting unit fair value that is below the carrying value, which may give rise to an impairment
of goodwill. In addition to the annual review, we also test for impairment should an event occur or circumstances change
that may indicate a reduction in the fair value of a reporting unit below its carrying value.

Property and equipment—Our property and equipment represents 65 percent of our total assets. We determine the
carrying value of these assets based on our property and equipment accounting policies, which incorporate our estimates,
assumptions, and judgments relative to capitalized costs, useful lives and salvage values of our rigs.

Our property and equipment accounting policies are also designed to depreciate our assets over their estimated
useful lives. The assumptions and judgments we use in determining the estimated useful lives of our rigs reflect both
historical experience and expectations regarding future operations, utilization and performance of our assets. The use of
different estimates, assumptions and judgments in the establishment of property and equipment accounting policies,
especially those involving the useful lives of our rigs, would likely result in materially different net book values of our
assets and results of operations.

In addition, our policies are designed to appropriately and consistently capitalize costs incurred to enhance,
improve and extend the useful lives of our assets and expense those costs incurred to repair and maintain the existing
condition of our rigs. Capitalized costs increase the carrying values and depreciation expense of the related assets, which
would also impact our results of operations.

Useful lives of rigs are difficult to estimate due to a variety of factors, including technological advances that impact
the methods or cost of oil and gas exploration and development, changes in market or economic conditions, and changes in
laws or regulations affecting the drilling industry. We evaluate the remaining useful lives of our rigs when certain events
occur that directly impact our assessment of the remaining useful lives of the rig and include changes in operating condition,
functional capability and market and economic factors. We also consider major capital upgrades required to perform certain
contracts and the long-term impact of those upgrades on the future marketability when assessing the useful lives of
individual rigs. A one year increase in the useful lives of all of our rigs would cause a decrease in our annual depreciation
expense of approximately $32 million while a one year decrease would cause an increase in our annual depreciation expense
of approximately $47 million.

We review our property and equipment for impairment when events or changes in circumstances indicate that the
carrying value of such assets or asset groups may be impaired or when reclassifications are made between property and
equipment and assets held for sale as prescribed by SFAS 144, Accounting for Impairment or Disposal of Long-Lived
Assets. Asset impairment evaluations are based on estimated undiscounted cash flows for the assets being evaluated. Supply
and demand are the key drivers of rig idle time and our ability to contract our rigs at economical rates. During periods of an
oversupply, it is not uncommon for us to have rigs idied for extended periods of time, which could be an indication that an
asset group may be impaired. Our rigs are equipped to operate in geographic regions throughout the world. Because our
rigs are mobile, we may move rigs from an oversupplied market sector to one that is more lucrative and undersupplied when
it is economical to do so. As such, our rigs are considered to be interchangeable within classes or asset groups and
accordingly, our impairment evaluation is made by asset group.

An impairment loss is recorded in the period in which it is determined that the aggregate carrying amount of assets
within an asset group is not recoverable. This requires us to make judgments regarding long-term forecasts of future
revenues and costs related to the assets subject to review. In turn, these forecasts are uncertain in that they require
assumptions about demand for our services, future market conditions and technological developments. Significant and
unanticipated changes to these assumptions could require a provision for impairment in a future period. Given the nature of
these evaluations and their application to specific asset groups and specific times, it is not possible to reasonably quantify
the impact of changes in these assumptions.

Pension and other postretirement benefits—Our defined benefit pension and other postretirement benefit (retiree
life insurance and medical benefits) obligations and the related benefit costs are accounted for in accordance with SFAS 87,
Employers’ Accounting for Pensions, and SFAS 106, Employers’ Accounting for Postretivement Benefits Other than
Pensions. Pension ;‘and‘ postretirement costs and obligations are actuarially determined and are affected by assumptions
including expected return on plan assets, discount rates, compensation increases, employee turnover rates and health care
cost trend rates. We evaluate our assumptions periodically and make adjustments to these assumptions and the recorded
liabilities as necessary. ‘
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Two of the most critical assumptions are the expected long-term rate of return on plan assets and the assumed
discount rate. We evaluate our assumptions regarding the estimated long-term rate of return on plan assets based on
historical experience and future expectations on investment returns, which are calculated by our third party investment
advisor utilizing the asset allocation classes held by the plan’s portfolios. We utilize the Moody’s Aa long-term corporate
bond yield as a basis for determining the discount rate for our U.S. plans. Changes in these and other assumptions used in
the actuarial computations could impact our projected benefit obligations, pension liabilities, pension expense and other
comprehensive income. We base our determination of pension expense on a market-related valuation of assets that reduces
year-to-year volatility. This market-related valuation recognizes investment gains or losses over a five-year period from the
year in which they occur. Investment gains or losses for this purpose are the difference between the expected return
calculated using the market-related value of assets and the actual return based on the market-related value of assets.

For each percentage point the expected long-term rate of return assumption is lowered, pension expense would
increase by approximately $2.0 million. For each one-half percentage point the discount rate is lowered, pension expense
would increase by approximately $3.4 million. See “—Retirement Plans and Other Postemployment Benefits.”

Contingent liabilities—We establish reserves for estimated loss contingencies when we believe a loss is probable
and the amount of the loss can be reasonably estimated. Our contingent liability reserves relate primarily to litigation,
personal injury claims and potential tax assessments (see “—Income taxes”). Revisions to contingent liability reserves are
reflected in income in the period in which different facts or information become known or circumstances change that affect
our previous assumptions with respect to the likelihood or amount of loss. Reserves for contingent liabilities are based upon
our assumptions and estimates regarding the probable outcome of the matter. Should the outcome differ from our
assumptions and estimates or other events result in a material adjustment to the accrued estimated reserves, revisions to the
estimated reserves for contingent liabilities would be required and would be recognized in the period the new information
becomes known.

The estimation of the liability for personal injury claims includes the application of a loss development factor to
reserves for known claims in order to estimate our liability for claims incurred but not reported during the period. The loss
development method is based on the assumption that historical patterns of loss development will continue in the future.
Actual losses may vary from the estimates computed with these reserve development factors as they are dependent upon
future contingent events such as court decisions and settlements.

Restructuring Charges

In September 2002, we committed to restructuring plans in France and Norway. We established a liability of
approximately $4.0 million for the estimated severance-related costs associated with the involuntary termination of 24
employees pursuant to these plans. The charge was reported as operating and maintenance expense in our consolidated
statements of operations related to the Transocean Drilling segment. Through December 31, 2004, approximately $3.6
million had been paid to 24 employees representing full or partial payments. In June 2003, we released the expected surplus
liability of $0.3 million to operating and maintenance expense in the Transocean Drilling segment. Substantially all of the
remaining liability is expected to be paid by the end of the first quarter in 2005.

Retirement Plans and Other Postemployment Benefits

Defined Benefit Pension Plans—We maintain a qualified defined benefit pension plan (the “Retirement Plan”)
covering substantially all U.S. employees, and an unfunded plan (the “Supplemental Benefit Plan”) to provide certain
eligible employees with benefits in excess of those allowed under the Retirement Plan. In conjunction with the R&B Falcon
merger, we acquired three defined benefit pension plans, two funded and one unfunded (the “Frozen Plans™), that were
frozen prior to the merger for which benefits no longer accrue but the pension obligations have not been fully paid out. We
refer to the Retirement Plan, the Supplemental Benefit Plan and the Frozen Plans collectively as the “U.S. Plans.”

In addition, we provide several defined benefit plans, primarily group pension schemes with life insurance
companies covering our Norway operations and two unfunded plans covering certain of our employees and former
employees (the “Norway Plans”). Our contributions to the Norway Plans are determined primarily by the respective life
insurance companies based on the terms of the plan. For the insurance-based plans, annual premium payments are
considered to represent a reasonable approximation of the service costs of benefits earned during the period. We also have
an unfunded defined benefit plan (the “Nigeria Plan™) that provides retirement and severance benefits for certain of our
Nigerian employees. The benefits we provide under defined benefit pension plans are comprised of the U.S. Plans, the
Norway Plans and the Nigeria Plan (collectively, the “Transocean Plans™).
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Accumulated Benefit Obligation
At December 31, 2004
At December 31, 2003

Projected Benefit Obligation
At December 31, 2004
At December 31, 2003

Fair Value of Plan Assets
At December 31, 2004
At December 31, 2003

Funded Status
At December 31, 2004
At December 31, 2003

Net Periodic Benefit Cost (Income)

Year Ending December 31,2004 $ 11.3

Year Ending December 31, 2003

Change in Accumulated Other Comprehensive Income
Year Ending December 31,2004 § -

Year Ending December 31, 2003

Employer Contributions

Year Ending December 31, 2004
Year Ending December 31, 2003

Weighted-Average Assumiitions — Benefit Obligations

Discount rate
At December 31, 2004
At December 31, 2003
Rate of compensation increase
At December 31, 2004
At December 31, 2003

Weighted-Average Assumptions — Net Periodic Benefit Cost

Discount rate ‘ ‘
At December 31, 2004
At December 31, 2003

Expected long-term rate of return on plan assets

At December 31, 2004
At December 31, 2003
Rate of compenséﬁon increase
At December 31, 2004
At December 31, 2003

Supplemental Total
Retirement Retirement Frozen Subtotal- Norway Nigeria Transocean
Plan Plan Plans U.S.Plans _ Plans Plan Plans
(in millions)
$115.8 $59 $109.1 $230.8 $38.8 $ 03 $269.9
101.4 7.7 102.2 211.3 302 - 2415
$154.8 $ 89 $109.1 $272.8 $53.0 $ 04 $326.2
138.1 10.9 102.2 251.2 44.2 0.1 295.5
$107.3 $ - $ 944 $201.7 $349 £ - $236.6
95.0 - 91.3 186.3 28.1 - 214.4
$ 47.5) $ (8.9 $(14.7) $(71.1)  $us. 8 (04 $(89.6)
43.1) (10.9) (10.9) (64.9) (16.1) 0.1) (81.1)
§ 1.7 $ 0.7 $123 $ 45 $ 02 $17.0(a)
10.7 1.6 1.7 10.6 (1.8) 13.0 21.8(a)
$ 13 $ 48 $ 63 § - 3 - $ 63
(8.2) 1.3 3.D (10.0) - - (10.0)
$ 54 § 50 $ 04 $1038 $ 28 $ 01 $ 13.7
- 0.7 0.4 11 38 184 23.3
5.50% 5.50% 5.50% 6.00%  20.00% 5.60% (b)
6.00% 6.00% 6.00% 6.00%  20.00% 6.25% (b)
5.45% 5.45% - 3.50%  15.00% 5.00% (b)
5.45% 5.45% - 3.50%  15.00% 5.24% (b)
6.00% 6.00% 6.00% 6.00%  20.00% 6.01% (b)
6.50% 6.50% 6.50% 6.00%  20.00% 6.65% (b)
9.00% - 9.00% 7.00% - 8.73% (c)
9.00% - 9.00% 7.00% - 8.73% (c)
5.45% 5.45% - 3.50%  15.00% 5.00% (b)
5.45% 5.45% - 3.50%  15.00% 5.24% (b)

(a) Pension costs were reduced by expected returns on plan assets of $19.6 million and $19.7 million for the years ended December 31,

2004 and 2003, respectively.

(b) Weighted-average based on relative average projected benefit obligation for the year.

(c) Weighted-average based on relative average fair value of plan assets for the year.

For ‘the:}funded‘ U.S. Plans, our funding policy consists of reviewing the funded status of these plans annually and
contributing an amouht at least equal to the minimum contribution required under the Employee Retirement Income
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Security Act of 1974 (ERISA). Employer contributions to the funded U.S. Plans are based on actuarial computations that
establish the minimum contribution required under ERISA and the maximum deductible contribution for income tax
purposes. A contribution of $5.4 million was made to the funded U.S. Plans during 2004. No contributions were made to the
funded U.S. Plans during 2003. Contributions of $5.4 million and $1.1 million to the unfunded U.S. Plans in 2004 and 2003,
respectively, were to fund benefit payments.

The $13.7 million we contributed to the Transocean Plans in 2004 was funded from our cash flows from
operations.

Net periodic benefit cost for these defined benefit pension plans included the following components (in millions):

Years ended December 31,

2004 2003
Components of Net Periodic Benefit Cost (a)
SEIVICE COSE cevviviirererereriereerereteeeeteesenereseesererensesens $16.7 $16.6
INLErESt COSE wevviiiimiiiennieieeeeeeee e 16.7 18.2
Expected return on plan assets .......c..ccoceevererverennnn. (19.6) (19.7)
Amortization of transition obligation ................... 0.3 0.3
Amortization of prior service cost .......cceevererrenene. 0.6 1.3
Recognized net actuarial 1085€S ......cccvveevevervinnnnne 23 0.4
SFAS 88 settlements/curtailments ...........cccco........ — 4.7
Benefit COSt ..oviiiiiiiiiiieictieecrcee e, $17.0 $21.8

(a) Amounts are before income tax effect.

Plan assets of the funded Transocean Plans have been favorably impacted by a substantial rise in world equity
markets during 2004 and an allocation of approximately 55 percent of plan assets to equity securities. Debt securities and
other investments also experienced increased values, but to a lesser extent. During 2004, the market value of the investments
in the Transocean Plans increased by $22.1 million, or 10.3 percent. The increase is due to net investment gains of $22.6
million, primarily in the funded U.S. Plans, resulting from the favorable performance of equity markets in 2004, partially
offset by benefit plan payments of $17.4 million from these plans. We expect to contribute $3.0 million to the Transocean
Plans in 2005, comprised of an estimated $0.6 million to fund expected benefit payments for the unfunded U.S. Plans and
Nigeria Plan, and an estimated $2.4 million for the funded Norway Plans. We expect the required confributions will be
funded from cash flow from operations. We have generated unrecognized net actuarial losses due to the effect of the
unfavorable performance in previous years of the plan assets of the funded Transocean Plans. As of December 31, 2004, we
had cumulative losses of $80.5 million that remain to be recognized in the calculation of the market-related value of assets.
These unrecognized net actuarial losses may result in increases in our future pension expense depending on several factors,
including whether such losses at each measurement date exceed certain amounts in accordance with SFAS 87, Employers’
Accounting for Pensions.

The following pension benefits payments which reflect expected future service, as appropriate, are expected to be
paid by the Transocean Plans (in millions):

Years ending
December 31,

2000 ottt ettt ent st aat et e eaasaearaneaaeen $ 135
2006 ettt e e e bbb s r e ete st bt e bt et aeataeetbsaenraeas 13.9
2007 oottt e ettt ettt er bt erbesrntseaesrtenrtaares 14.4
2008 ottt e e bt ettt et b st et b et be st nreete e rearreerrean 15.1
2009 et ettt e ettt restrtae st e e ernesataen 15.7
THETCATTET ..iivvveiiii ettt ettt s e e srnesaee e 118.5

We account for the Transocean Plans in accordance with SFAS 87. This statement requires us to calculate our
pension expense and liabilities using assumptions based on a market-related valuation of assets, which reduces year-to-year
volatility using actuarial assumptions. Changes in these assumptions can result in different expense and liability amounts,
and future actual experience can differ from these assumptions. In accordance with SFAS 87, changes in pension obligations
and assets may not be immediately recognized as pension costs in the statement of operations but generally are recognized
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in future years over the remaining average service period of plan participants. As such, significant portions of pension costs
recorded in any period may not reflect the actual level of benefit payments provided to plan participants.

Two of the most critical assumptions used in calculating our pension expense and liabilities are the expected long-
term rate of return on plan assets and the assumed discount rate. During 2002, we recorded a non-cash minimum pension
liability adjustment related to the U.S. Plans that resulted in a charge to other comprehensive income of $45.7 million ($32.5
million, net of tax). This charge was attributable primarily to the decline in the market value of the funded U.S. Plans’ assets
and increased benefit obligations associated with a reduction in the discount rate that resulted in the value of the funded U.S.
Plans’ assets being less than the accumulated benefit obligation. In 2003, the increase in the fair value of plan assets more
than offset the effect of the decrease in the discount rate resulting in a decrease in the minimum pension liability of $10.0
million ($9.3 million, net of tax). In 2004, the effect of the decrease in the discount rate offset the increases in the fair value
of plan assets resulting in an increase in the minimum pension liability of $6.3 million ($4.1 million, net of tax). At
December 31, 2004, the minimum pension Hability included in other comprehensive income was $42.0 million ($27.3
million, net of tax). The minimum pension liability adjustments did not impact our results of operations during 2002, 2003
or 2004, nor did these adjustments affect our ability to meet any financial covenants related to our debt facilities.

Our expected long-term rate of return on plan assets for the funded U.S. Plans was 9.0 percent as of December 31,
2004 and 2003. The expected long-term rate of return on plan assets was developed by reviewing each plan's targeted asset
allocation and asset class long-term rate of return expectations. We regularly review our actual asset allocation and
periodically rebalance plan assets as appropriate. For the U.S. Plans, we discounted our future pension obligations using a
rate of 5.5 percent at December 31, 2004, 6.0 percent at December 31, 2003 and 6.5 percent at December 31, 2002. We
expect pension expense related to the Transocean Plans for 2005 to increase by approximately $5.2 million primarily due to
the change in discount rate assumptions.

During 2003, we terminated all Nigerian employees, which resulted in the payment of all accrued benefits under
the Nigeria Plan. Approximately 80 of these employees were made redundant during 2003, while the remaining employees
not considered redundant were rehired under a new plan. In accordance with the provisions of SFAS 88, Employers’
Accounting for Settlements and Curtailments of Defined Benefit Pension Plans and Termination Benefits, this resulted in a
partial plan curtailment and a plan settlement. We paid approximately $17.0 million in severance benefits under the Nigeria
Plan during 2003 as a result of these events. In accordance with SFAS 88, we accounted for these events as a plan
restructuring and recorded a net settlement expense of $10.4 million, as well as a $4.6 million liability. This liability will
reduce future pension expense related to the Nigeria Plan as it will be recognized over the expected service term of the
related employees. Pension expense for the Nigeria Plan was $0.2 million in 2004 and represented a 98.7 percent decrease
as compared to the 2003 plan expenses (excluding the settlement related expenses discussed above).

Future changes in plan asset returns, assumed discount rates and various other factors related to the pension plans
will impact our.future pension expense and liabilities. We cannot predict with certainty what these factors will be in the
future.

Posr‘reriifement Benefits Other Than Pensions—We have several unfunded contributory and noncontributory
postretirement benefit plans covering substantially all of our U.S. employees. Funding of benefit payments for plan
participants will be made as costs are incurred. Net periodic benefit cost for these other postretirement plans included the
following components (in millions):

Years ended December 31,

2004 2003
Components of Net Periodic Benefit Cost (a)

SEIVICE COSE wvvvivieireereeiiririeirte et erere e sesasrnees $1.0 $2.0
 Interest COSt i 2.1 3.4
+ Amortization of Prior Service Cost .......c.covvnrinee 23 - 0.3

Recognized net actuarial [0SSES ............ccvrrrerenns 1.5 1.3

Settlements/curtailments ............cccccocveevrierennnnn, - 0.6)

Benefit COSt .ouevirrrririereeereeerercise e $2.3 $6.4

(a) Amounts are before income tax effect.
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The following postretirement benefits payments are expected to be paid (in millions):

Years ending
December 31,

2005 et e bt er b e st e b et et e ste e besbeernesesanentens $14
2006 ... i eeiectieeeeeeerese st ettt st e e rb et et s e st b enten st et teneerreererenns 1.5
2007 ettt b e r s e b s b e ea b s b r e e eeresereaeeraesrbentsertsenes 1.6
2008.... et eeeeertee et e ot aabsebe b e st bt et e ernresreeeabesas et e raes 1.7
2009ttt et e be b sabesrr et s e beerbeeraesraerteanes 1.8
THETEATIET ..vvevvveieieiie ettt nesbesebesesesensansssenesaneereenns 10.7

In December 2003, the Medicare Prescription Drug, Improvement and Modernization Act of 2003 (the “Medicare
Act”) was signed into law. The Medicare Act introduced two new features to Medicare that employers must consider in
determining the effect of the Medicare Act on their accumulated postretirement benefit obligation (“APBO”) and net
periodic postretirement benefit cost: (i) a subsidy based on 28 percent of an individual beneficiary’s annual prescription
drug costs between $250 and $5,000, and (ii) the opportunity for a retiree to obtain a prescription drug benefit under
Medicare that is at least actuarially equivalent to Medicare Part D.

In May 2004, the FASB staff issued FASB Staff Position (“FSP”) 106-2, Accounting and Disclosure Requirements
Related to the Medicare Prescription Drug, Improvement and Modernization Act of 2003. We adopted FSP 106-2, effective
July 1, 2004, accounting for these new features in the Medicare Act prospectively as an actuarial gain to be amortized into
income over the average remaining service period of the plan participants. The adoption of these requirements did not have
a material impact on our consolidated financial position, results of operations or cash flows for the year ended December 31,
2004.

Off—Balance Sheet Arrangement

We lease the semisubmersible rig M. G. Hulme, Jr. from Deep Sea Investors, a special purpose entity formed by
several leasing companies to acquire the rig from one of our subsidiaries in November 1995 in a sale/leaseback transaction.
We are obligated to pay rent of approximately $11.9 million in 2005. In November 2004 we gave notice to Deep Sea
Investors of our intent to purchase the rig under the lease purchase option at the end of the lease term in November 2005.
Based on this notice, we are now obligated to purchase the rig and we have agreed to a purchase price of $35.7 million. The
lease does not require that collateral be maintained or contain any credit rating triggers.

Effective December 31, 2003, we adopted and applied the provisions of FIN 46, as revised December 31, 2003, for
all variable interest entities, FIN 46 requires the consolidation of variable interest entities in which an enterprise absorbs a
majority of the entity’s expected losses, receives a majority of the entity’s expected residual returns, or both, as a result of
ownership, contractual or other financial interests in the entity. Because the sale/leaseback agreement is with an entity in
which we have no direct investment, we are not entitled to receive the financial information of the leasing entity and the
equity holders of the leasing company will not release the financial statements or other financial information to us in order
for us to make the determination of whether the entity is a variable interest entity. In addition, without the financial
statements or other financial information, we are unable to determine if we are the primary beneficiary of the entity and, if
so, what we would consolidate. We have no exposure to loss as a result of the sale/leaseback agreement. We currently
account for the lease of this semisubmersible drilling rig as an operating lease.

Related Party Transactions

ODL—We own a 50 percent interest in an unconsolidated joint venture company, ODL. ODL owns the Joides
Resolution, for which we provide certain operational and management services. In 2004, we earned $2.4 million for those
services. Siem Offshore Inc. owns the other 50 percent interest in ODL. Our director, Kristian Siem, is the chairman of Siem
Offshore Inc. and is also a director and officer of ODL. Mr. Siem is also chairman and chief executive officer of Siem
Industries, Inc., which owns an approximate 45 percent interest in Siem Offshore Inc.

TODCO—We own a 22 percent interest in TODCO (see “—Significant Events”). We entered into a transition
services agreement under which we provide specified administrative support to TODCO during the transitional period
following the closing of the TODCO IPO. TODCO provides specified administrative support on our behalf for rig
operations in Trinidad and Venezuela. Prior to the deconsolidation of TODCO, amounts we earned under the transition
services agreement and amounts we incurred for administrative support from TODCO were eliminated upon consolidation.
As a result of our deconsolidation of TODCO, amounts earned under the transition services agreement are reflected in other
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revenues and amounts incurred for administrative support are reflected in operating and maintenance expense in our
consolidated statement of operations. Amounts recorded between us and TODCO subsequent to the deconsolidation of
TODCO on December 17, 2004 were not material. At December 31, 2004, we had payables related to the administrative
support TODCO provides. of $0.3 million, which is included in accounts payable in the consolidated balance sheet. At
December 31, 2004, we had a long-term payable related to our indemnification of certain TODCO non-U.S. income tax
liabilities of $11.2 million, which is included in other long-term liabilities in the consolidated balance sheet. Although the
ultimate amount of the indemnification could vary and we cannot predict or provide assurance as to the final outcome, we
do not expect the liability, if any, resulting from the indemnification to have a material adverse effect on our current
consolidated financial position, results of operations and cash flows. Until April 2005, we also guarantee $11.9 million of
TODCO’s surety bonds, which TODCO has collateralized.

Separation of TODCO

Master Separation Agreement with TODCO—We entered into a master separation agreement with TODCO that
provides for the completion of the separation of TODCO’s business from ours. It also governs aspects of the relationship
between us and TODCO following the TODCO IPO. The master separation agreement provides for cross-indemnities that
generally place financial responsibility on TODCO and its subsidiaries for all liabilities associated with the businesses and
operations falling within the definition of TODCO’s business, and that generally place financial responsibility for liabilities
associated with all of our businesses and operations with us, regardless of the time those liabilities arise.

Under the master separation agreement we also agreed to generally release TODCO, and TODCO agreed to
generally release us, from any liabilities that arose prior to the closing of the TODCO IPO, including acts or events that
occurred in connection with the separation or the TODCO IPO provided that specified ongoing obligations and
arrangements between TODCO and our company are excluded from the mutual release.

The master separation agreement defines the TODCO business to generally mean contract drilling and similar
services for oil and gas wells using jackup, submersible, barge and platform drilling rigs in the U.S. Gulf of Mexico and
U.S. inland waters; contract drilling and similar services for oil and gas wells in and offshore Mexico, Trinidad, Colombia
and Venezuela; and TODCO’s joint venture interest in Delta Towing. Our business is generally defined to include all of the
businesses and activities not defined as the TODCO business and specifically includes contract drilling and similar services -
for oil and gas wells using semisubmersibles and drillships in the U.S. Guif of Mexico; contract drilling and similar services
for oil and gas wells in geographic regions outside of the U.S. Gulf of Mexico, U.S. inland waters, Mexico, Colombia,
Trinidad and Venezuela; oil and gas exploration and production activities; coal production activities; and the turnkey
drilling business that TODCO formerly operated in the U.S. Gulf of Mexico and offshore Mexico.

The master separation agreement also contains several provisions regarding TODCO’s corporate governance and
accounting practices that apply as long as we own specified percentages of TODCQ’s common stock. As long as we own
shares representing at least 10 percent of the voting power of TODCQO’s outstanding voting stock, we have the right to
designate for nomination a number of directors proportionate to our voting power and designate one member of any
committee of TODCO’s board of directors.

Tax Sharing Agreement with TODCO—OQOur wholly owned subsidiary, Transocean Holdings Inc. (“Transocean
Holdings™), entered into a tax sharing agreement with TODCO in connection with the TODCO IPO. The tax sharing
agreement governs Transocean Holdings’ and TODCO’s respective rights, responsibilities and obligations with respect to
taxes and tax benefits, the filing of tax returns, the control of audits and other tax matters. Under this agreement, most U.S.
federal, state, local and foreign income taxes and income tax benefits (including income taxes and income tax benefits
attributable to the TODCO. business) that accrued on or before the closing of the TODCO IPO will be for the account of
Transocean Holdings. Accordingly, Transocean Holdings generally is liable for any income taxes that accrued on or before
the closing of the TODCO IPO, but TODCO generally must pay Transocean Holdings for the amount of any income tax
benefits created on or before the closing of the TODCO IPO (“pre-closing tax benefits™) that it uses or absorbs on a return
with respect to a period after the closing of the TODCO IPO. As of December 31, 2004, TODCO is estimated to have
approximately $375 million of pre-closing tax benefits subject to its obligation to reimburse Transocean Holdings, after
elimination of those benefits TODCO expects to use in connection with its separation from Transocean Holdings. The
ultimate amount will depend on many factors, including the ultimate allocation of tax benefits between TODCO and our
other subsidiaries under applicable. law and taxable income for calendar year 2004, Income taxes and income tax benefits
accruing after the closing of the TODCO [PQ, to the extent attributable to Transocean Holdings or its affiliates (other than
TODCO or its subsidiaries), generally will be for the account of Transocean Holdings and, to the extent attributable to
TODCO or its subsidiaries, generally will be for the account of TODCO. However, TODCO will be responsible for all
taxes, other than income taxes, attributable to the TODCO business, whether accruing before, on or after the closing of the
TODCO IPO.
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Exceptions to the general allocation rules discussed above may apply with respect to specific tax items or under
special circumstances, including in circumstances where TODCO’s use or absorption of any pre-closing tax benefit defers
or precludes its use or absorption of any income tax benefit created after the closing of the TODCO IPO or arises out of or
relates to the alternative minimum tax provisions of the U.S. Internal Revenue Code. In addition, TODCO generally must
pay Transocean Holdings for any tax benefits otherwise attributable to TODCO that result from the delivery by Transocean
or its subsidiaries, after the closing of the TODCO IPO, of stock of Transocean to an employee of TODCO in connection
with the exercise of an employee stock option. If any person other than Transocean or its subsidiaries becomes the beneficial
owner of greater than 50 percent of the aggregate voting power of TODCO’s outstanding voting stock, TODCO will be
deemed to have used or absorbed all pre-closing tax benefits and generally will be required to pay Transocean Holdings a
specified amount for these pre-closing tax benefits at the time the requisite voting power is attained. Moreover, if any of
TODCO’s subsidiaries that join with TODCQ in the filing of consolidated returns ceases to join in the filing of such returns,
TODCO will be deemed to have used that portion of the pre-closing tax benefits attributable to that subsidiary following the
cessation, and TODCO generally will be required to pay Transocean Holdings a specified amount for this deemed tax
benefit at the time such subsidiary ceases to join in the filing of such returns.

Other Agreements with TODCO—In addition to the agreements described above, we also entered into the
following agreements with TODCO: (1) a transition services agreement under which we will provide specified
administrative support during the transitional period following the closing of the TODCO IPO, (2) an employee matters
agreement that allocates specified assets, liabilities and responsibilities relating to TODCO’s current and former employees
and their participation in our benefit plans under which we have generally agreed to indemnify TODCO for employment
liabilities arising from any acts of our employees or from claims by our employees against TODCO and for liabilities
relating to benefits for our employees (and TODCO has generally agreed to similarly indemnify us) and (3) a registration
rights agreement under which TODCO has agreed to register the sale of shares of TODCO’s common stock held by us
under the Securities Act of 1933, as amended, and granted us “piggy-back™ registration rights.

New Accounting Pronouncements

In April 2004, the FASB issued FSP 129-1, Disclosure of Information about Capital Structure, Relating to
Contingently Convertible Securities, which applies to all contingently convertible securities and became effective the date of
issue. The FSP requires disclosure of the nature of the contingency and the potential impact of conversion on the financial
statements, particularly the impact on earnings per share, and whether the securities have been included in the entity’s
calculation of diluted earnings per share. The implementation of this FSP did not have an effect on our consolidated
financial statements and related notes thereto as our disclosures are in accordance with the disclosure requirements as stated
in this FSP.

In September 2004, the EITF of the FASB reached a consensus on issue No. 04-08, The Effect of Contingently
Convertible Instruments on Diluted Earnings per Share (“EITF 04-08”), which is effective for reporting periods ending
after December 15, 2004. Contingently convertible instruments within the scope of EITF 04-08 are instruments that contain
conversion features that are contingently convertible or exercisable based on {(a) a market price trigger or (b) multiple
contingencies if one of the contingencies is a market price trigger for which the instrument may be converted or share settied
based on meeting a specified market condition. EITF 04-08 requires companies to include shares issuable under convertible
instruments in diluted earnings per share computations (if dilutive) regardless of whether the market price trigger (or other
contingent feature) has been met. In addition, prior period earnings per share amounts presented for comparative purposes
must be restated. We adopted EITF 04-08 as of December 31, 2004 and the adoption did not have an effect on our earnings
per share for the years ended December 31, 2004, 2003 and 2002.

In December 2004, the FASB issued SFAS 123 (revised 2004) (“SFAS 123(R)”), Share-Based Payment, which is a
revision of SFAS 123, dccounting for Stock-Based Compensation. SFAS 123(R) supersedes Accounting Principles Board
(“APB”) Opinion No. 25, Accounting for Stock Issued to Employees, and amends SFAS 95, Statement of Cash Flows.
While the approach in SFAS 123(R) is similar to the approach described in SFAS 123, SFAS 123(R) requires recognition in
the income statement of all share-based payments to employees, including grants of employee stock options, based on their
fair values and pro forma disclosure is no longer an alternative. SFAS 123(R) requires adoption no later than July 1, 2005.

SFAS 123(R) permits adoption using one of two methods: (i) a modified prospective method in which
compensation costs are recognized beginning with the effective date based on the requirements of SFAS 123(R) (a) for all
share-based payments granted after the effective date and (b) for all awards granted to employees prior to the effective date
of SFAS 123(R) that remain unvested on the effective date or (i) a modified retrospective method, which includes the
requirements of the modified prospective method but also permits entities to restate based on the amounts previousty
recognized under SFAS 123 for purposes of pro forma disclosures either (a) all prior periods presented or (b) prior interim
periods of the year of adoption.
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Although we will adopt SFAS 123(R) effective July 1, 2005, we have not determined which method we will use.
We adopted the fair-value-based method of accounting for share-based payments effective January 1, 2003 using the
modified prospective method as described in SFAS 148, Accounting for Stock-Based Compensation—Transition and
Disclosure. While we currently use the Black-Scholes formula to estimate the value of stock options granted to employees,
which is an acceptable share-based award valuation model, we may choose some other model that is also acceptable in
determining fair'value of stock awards upon adoption of SFAS 123(R). Because SFAS 123(R) must be applied to unvested
awards granted and accounted for under APB 25, any additional compensation costs not previously recognized under SFAS
123 will be recognized under SFAS 123(R). Our unvested APB 25 options will vest in the third quarter of 2005. If we adopt
SFAS 123(R):using the modified prospective method, the impact would not be material to our consolidated financial
position, results of operations or cash flows. If we adopt using the modified retrospective method, the impact of those
amounts would approximate the amounts described in our pro forma net income and earnings per share disclosure in Note 2
to our consolidated financial statements under “Item 8. Financial Statements and Supplementary Data” included elsewhere
in this annual report. In addition to the compensation cost recognition requirements, SFAS 123(R) also requires the tax
deduction benefits for an award in excess of recognized compensation cost be reported as a financing cash flow rather than
as an operating cash flow, which is currently required under SFAS 95. While we cannot estimate what these amounts will
be in the future (because they depend on, among other things, when employees exercise stock options), we recognized
operating cash flows related to the tax deduction benefits of $5.9 million, $0.3 million and $0.3 million in 2004, 2003 and
2002, respectively.

Risk Factors

Our business depends on the level of activity in the oil and gas industry, which is significantly affected by
volatile oil and gas prices.

Our business depends on the level of activity in oil and gas exploration, development and production in market
sectors worldwide, with the U.S. and international offshore areas being our primary market sectors. Oil and gas prices and
market expectations ‘of poténtial changes in these prices significantly affect this level of activity. However, higher
commodity prices do not necessarily translate into increased drilling activity since our customers' expectations of future
commodity prices typically drive demand for our rigs. Worldwide military, political and economic events have contributed
to oil and gas price volatility and are likely to do so in the future. Oil and gas prices are extremely volatile and are affected
by numerous factors, including the following: ’

e worldwide demand for oil and gas,

o the ability of the Organization of Petroleum Exporting Countries, commonly called “OPEC,” to set and maintain
production levels and pricing,

o the level of production in non-OPEC countries,

» the policies of various governments regarding exploration and development of their oil and gas reserves,

e advances in exploration and development technology, and

o the worldwide military and political environment, including uncertainty or instability resulting from an escalation
or additional outbreak of armed hostilities or other crises in the Middle East or other geographic areas or further
acts of terrorism in the United States, or elsewhere.

The offshore contract drilling industry is highly competitive with numerous industry participants, none of which
has a dominant market share. Drilling contracts are traditionally awarded on a competitive bid basis. Intense price
competition is often the primary factor in determining which qualified contractor is awarded a job, although rig availability
and the quality and technical capability of service and equipment may also be considered. Mergers among oil and natural
gas exploration and production companies have reduced the number of available customers.

Our industry is highly competitive and cyclical, with intense price competition.

Our industry has historically been cyclical and is impacted by oil and gas price levels and volatility. There have

been periods of high demand, short rig supply and high dayrates, followed by periods of low demand, excess rig supply and
low dayrates. Changes in commodity prices can have a dramatic effect on rig demand, and periods of excess rig supply
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intensify the competition in the industry and often result in rigs being idle for long periods of time. We may be required to
idle rigs or enter into lower rate contracts in response to market conditions in the future.

Our drilling contracts may be terminated due to a number of events.

Our customers may terminate or suspend some of our term drilling contracts under various circumstances such as
the loss or destruction of the drilling unit, downtime caused by equipment problems or sustained periods of downtime due to
force majeure events. Some drilling contracts permit the customer to terminate the contract at the customer's option without
paying a termination fee. Suspension of drilling contracts results in loss of the dayrate for the period of the suspension. If
our customers cancel some of our significant contracts and we are unable to secure new contracts on substantially similar
terms, it could adversely affect our results of operations. In reaction to depressed market conditions, our customers may also
seek renegotiation of firm drilling contracts to reduce their obligations.

Our business involves numerous operating hazards.

Our operations are subject to the usual hazards inherent in the drilling of oil and gas wells, such as blowouts,
reservoir damage, and loss of production, loss of well control, punchthroughs, craterings and natural disasters such as
hurricanes and fires. The occurrence of these events could result in the suspension of drilling operations, damage to or
destruction of the equipment involved and injury or death to rig personnel. We may also be subject to personal injury and
other claims of rig personnel as a result of our drilling operations. Operations also may be suspended because of machinery
breakdowns, abnormal drilling conditions, and failure of subcontractors to perform or supply goods or services or personnel
shortages. In addition, offshore drilling operators are subject to perils peculiar to marine operations, including capsizing,
grounding, collision and loss or damage from severe weather. Damage to the environment could also result from our
operations, particularly through oil spillage or extensive uncontrolled fires. We may also be subject to property,
environmental and other damage claims by oil and gas companies. Our insurance policies and contractual rights to
indemnity may not adequately cover losses, and we may not have insurance coverage or rights to indemnity for all risks.

Consistent with standard industry practice, our clients generally assume, and indemnity us against, well control and
subsurface risks under dayrate contracts. These risks are those associated with the loss of control of a well, such as blowout
or cratering, the cost to regain control or redrill the well and associated pollution. However, there can be no assurance that
these clients will necessarily be financially able to indemnify us against all these risks. Also, we may be effectively
prevented from enforcing these indemnities because of the nature of our relationship with some of our larger clients.

We maintain broad insurance coverages, including coverages for property damage, occupational injury and illness,
and general and marine third-party liabilities. Property damage insurance covers against marine and other perils, including
losses due to capsizing, grounding, collision, fire, lightning, hurricanes, wind, storms, and action of waves, punch-throughs,
cratering, blowouts, explosions, and war risks. We insure all of our offshore drilling equipment for general and third party
liabilities, occupational and illness risks, and property damage. We generally insure all of our offshore drilling rigs against
property damage for their approximate fair market value.

In accordance with industry practices, we believe we are adequately insured for normal risks in our operations;
however, such insurance coverage may not in all situations provide sufficient funds to protect us from all liabilities that
could result from our drilling operations. Although our current practice is generally to insure all of our rigs for their
approximate fair market value, our insurance would not completely cover the costs that would be required to replace certain
of our units, including certain High-Specification Floaters. We have also increased our deductibles such that certain claims
may not be reimbursed by insurance carriers. Such lack of reimbursement may cause the company to incur substantial costs.

Our non-U.S. operations involve additional risks not associated with our U.S. operations.

We operate in various regions throughout the world that may expose us to political and other uncertainties,
including risks of:
e terrorist acts, war and civil disturbances;
s  expropriation or nationalization of equipment; and

e the inability to repatriate income or capital.

We are protected to a substantial extent against loss of capital assets, but generally not loss of revenue, from most
of these risks through insurance, indemnity provisions in our drilling contracts, or both. The necessity of insurance coverage
for risks associated with political unrest, expropriation and environmental remediation for operating areas not covered under
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our existing insurance policies is evaluated on an individual contract basis. Although we maintain insurance in the areas in
which we operate, pollution and environmental risks generally are not totally insurable. If a significant accident or other
event occurs;and is not fully covered by insurance or a recoverable indemnity from a client, it could adversely affect our
consolidated financial position, results of operations or cash flows. Moreover, no assurance can be made that we will be able
to maintain:adequate insurance in the future at rates we consider reasonable or be able to obtain insurance against certain
risks, particularly in light of the instability and developments in the insurance markets following the recent terrorist attacks.
As of February 28, 2005, all areas in which we were operating were covered by existing insurance policies.

Many governments favor or effectively require the awarding of drilling contracts to local contractors or require
foreign contractors to employ citizens of, or purchase supplies from, a particular jurisdiction. These practices may adversely
affect our ability to compete.

Our non-U.S. contract drilling operations are subject to various laws and regulations in countries in which we
operate, including laws. and regulations relating to the equipment and operation of drilling units, currency conversions and
repatriation, oil and gas exploration and development and taxation of offshore earnings and earnings of expatriate personnel.
Governments. in some foreign countries have become increasingly active in regulating and controlling the ownership of
concessions and companies holding concessions, the exploration of oil and gas and other aspects of the oil and gas industries
in their countries. In addition, government action, including initiatives by OPEC, may continue to cause oil or gas price
volatility. In some areas of the world, this governmental activity has adversely affected the amount of exploration and
development work done by major oil companies and may continue to do so.

Another risk inherent in our operations is the possibility of currency exchange losses where revenues are received
and expenses are paid in nonconvertible currencies. We may also incur losses as a result of an inability to collect revenues
because of a shortage of convertible currency available to the country of operation. We seek to limit these risks by
structuring contracts such that compensation is made in freely convertible currencies and, to the extent possible, by limiting
acceptance of non-convertible currencies to amounts that match our expense requirements in local currency.

A change in tax laws of any country in which we operate could result in a higher tax rate on our worldwide
earnings.

We operate worldwide through our various subsidiaries. Consequently, we are subject to changing taxation policies
in the jurisdictions in which we operate, which could include policies directed toward companies organized in jurisdictions
with low tax rates. A material change in the tax laws of any country in which we have significant operations, including the
U.S., could result in a:higher effective tax rate on our worldwide earnings. In addition, our income tax returns are subject to
review and examination in various jurisdictions in which we operate. See “—OQutlook” and “—Critical Accounting Policies
and Estimates—Iricome Taxes.”

Failure to retain key personnel could hurt our operations.

We require highly skilled personnel to operate and provide technical services and support for our drilling units. To
the extent that demand' for drilling services and the size of the worldwide industry fleet increase, shortages of qualified
personnel could arise, creating upward pressure on wages. We are continuing our recruitment and training programs as
required to meet our anticipated personnel needs.

B i X ' ' .
On January 31, 2005, approximately 15 percent of our employees and contracted labor worldwide worked under
collective bargaining agreements, most of whom worked in Norway, UK. and Nigeria. Of these represented individuals,
substantially all are working under agreements that are subject to salary negotiation in 2005. These negotiations could result
in higher personnel expenses, other increased costs or increased operating restrictions.

Our chief executive officer and nonemployee directors who also: serve as directors of TODCO may have
potential conflicts of interest as to matters relating to TODCO and Transocean.

Our chief executive officer is a director of TODCO, and two of our nonemployee directors are also directors of
TODCO. As a result of their positions, these directors may have potential conflicts of interest as to matters relating to
TODCO and Transocean. In connection with any transaction or other relationship involving the two companies, these
directors may need- to recuse themselves and not participate in any board action relating to these transactions or
relationships. In: addition, our interests may conflict with those of TODCO in a number of areas relating to our past and
ongoing relationships. We may not be able to resolve any potential conflicts with TODCO and, even if we do, the resolution
may be less favorable than if we were dealing with an unaffiliated third party.
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Compliance with or breach of environmental laws can be costly and could limit our operations.

Our operations are subject to regulations controlling the discharge of materials into the environment, requiring
removal and cleanup of materials that may harm the environment or otherwise relating to the protection of the environment.
For example, as an operator of mobile offshore drilling units in navigable U.S. waters and some offshore areas, we may be
liable for damages and costs incurred in connection with oil spills related to those operations. Laws and regulations
protecting the environment have become more stringent in recent years, and may in some cases impose strict liability,
rendering a person liable for environmental damage without regard to negligence. These laws and regulations may expose us
to liability for the conduct of or conditions caused by others or for acts that were in compliance with all applicable laws at
the time they were performed. The application of these requirements or the adoption of new requirements could have a
material adverse effect on our consolidated financial position, results of operations or cash flows.

We have generally been able to obtain some degree of contractual indemnification pursuant to which our clients
agree to protect and indemnify us against liability for pollution, well and environmental damages; however, there is no
assurance that we can obtain such indemnities in all of our contracts or that, in the event of extensive pollution and
environmental damages, the clients will have the financial capability to fulfill their contractual obligations to us. Also, these
indemnities may not be enforceable in all instances. Also, we may be effectively prevented from enforcing these indemnities
because of the nature of our relationship with some of our larger clients.

World political events could affect the markets for drilling services.

On September 11, 2001, the U.S. was the target of terrorist attacks of unprecedented scope. In the past several
years, world political events have resulted in military action in Afghanistan and Iraq. Military action by the U.S. or other
nations could escalate and further acts of terrorism in the U.S. or elsewhere may occur. Such acts of terrorism could be
directed against companies such as ours. These developments have caused instability in the world's financial and insurance
markets. In addition, these developments could lead to increased volatility in prices for crude oil and natural gas and could
affect the markets for drilling services. Insurance premiums have increased and could rise further and coverages may be
unavailable in the future.

U.S. government regulations may effectively preclude us from actively engaging in business activities in certain
countries. These regulations could be amended to cover countries where we currently operate or where we may wish to
operate in the future.

Inflation

The general rate of inflation in the majority of the countries in which we operate has been moderate over the past
several years and has not had a material impact on our results of operations.

Forward-Looking Information

The statements included in this annual report regarding future financial performance and results of operations and
other statements that are not historical facts are forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. Statements to the effect that we or
management “anticipates,” “believes,” “budgets,” “estimates,” “expects,” “forecasts,” “intends,” “plans,” “predicts,” or
“projects” a particular result or course of events, or that such result or course of events “could,” “might,” “may,”
“scheduled” or “should” occur, and similar expressions, are also intended to identify forward-looking statements. Forward-
looking statements in this annual report include, but are not limited to, statements involving contract commencements,
revenues, expenses, commodity prices, customer drilling programs, supply and demand, utilization rates, dayrates, planned
shipyard projects and rig mobilizations and their effects, rig relocations, expected downtime, future activity in the
deepwater, mid-water and the shallow and inland water market sectors, market outlook for our various geographical
operating sectors, capacity constraints for fifth-generation rigs, rig classes and business segments, plans to dispose of our
remaining interest in TODCO, the valuation allowance for deferred net tax assets of TODCO, intended reduction of debt,
planned asset sales, timing of asset sales, proceeds from asset sales, our effective tax rate, the purchase of the M.G. Hulme,
Jr., changes in tax laws, treaties and regulations, our Sarbanes-Oxley Section 404 process, our other expectations with
regard to market outlook, operations in international markets, expected capital expenditures, results and effects of legal
proceedings and governmental audits and assessments, adequacy of insurance, liabilities for tax issues, liquidity, cash flow
from operations, adequacy of cash flow for our obligations, effects of accounting changes, pension plan contributions and
the timing and cost of completion of capital projects. Such statements are subject to numerous risks, uncertainties and
assumptions, including, but not limited to, those described under “~—Risk Factors” above, the adequacy of sources of
liquidity, the effect and results of litigation, audits and contingencies and other factors discussed in this annual report and in
the Company's other filings with the SEC, which are available free of charge on the SEC's website at www.sec.gov. Should
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one or more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual results may
vary materially from those indicated. All subsequent written and oral forward-looking statements attributable to the
Company or to persons acting on our behalf are expressly qualified in their entirety by reference to these risks and
uncertainties. You should not place undue reliance on forward-looking statements. Each forward-looking statement speaks
only as of the date of the particular statement, and we undertake no obligation to publicly update or revise any forward-
looking statements. :




ITEM 7A.  Quantitative and Qualitative Disclosures About Market Risk

Interest Rate Risk

Our exposure to market risk for changes in interest rates relates primarily to our long-term and short-term debt. The
table below presents scheduled debt and related weighted-average interest rates for each of the years ended December 31
relating to debt as of December 31, 2004.

At December 31, 2004 (in millions, except interest rate percentages):

Scheduled Maturity Date (a) (b) Fair
2005 2006 2007 2008 2009 Thereafter Total 12/3

Total debt
Fixed rate....coocovveveevenvrencrene $19.6 $400.0 $100.0  $266.8 $- $1,603.8 $2,390.2 $2,70
Average interest rate 7.3% 1.5% 7.5% 6.7% - 7.1% 6.1%

(a) Maturity dates of the face value of our debt assumes the put options on the 1.5% Convertible Debentures, 7.45% Notes
and Zero Coupon Convertible Debentures will be exercised in May 2006, April 2007 and May 2008, respectively.
(b) Expected maturity amounts are based on the face value of debt.

At December 31, 2004, we had no variable rate debt and as such interest expense had no exposure to changes in
interest rates. However, a large part of our cash investments would earn commensurately higher rates of return if interest
rates increase. Using December 31, 2004 cash investment levels, a one percent increase in interest rates would result in
approximately $3.8 million of additional interest income per year.

Foreign Exchange Risk

Our international operations expose us to foreign exchange risk. We use a variety of techniques to minimize the
exposure to foreign exchange risk. Our primary foreign exchange risk management strategy involves structuring customer
contracts to provide for payment in both U.S. dollars, which is our functional currency, and local currency. The payment
portion denominated in local currency is based on anticipated local currency requirements over the contract term. Due to
various factors, including customer acceptance, local banking laws, other statutory requirements, local currency
convertibility and the impact of inflation on local costs, actual foreign exchange needs may vary from those anticipated in
the customer contracts, resulting in partial exposure to foreign exchange risk. Fluctuations in foreign currencies typically
have not had a material impact on overall results. In situations where payments of local currency do not equal local currency
requirements, foreign exchange derivative instruments, specifically foreign exchange forward contracts or spot purchases,
may be used to mitigate foreign currency risk. A foreign exchange forward contract obligates us to exchange predetermined
amounts of specified foreign currencies at specified exchange rates on specified dates or to make an equivalent U.S. dollar
payment equal to the value of such exchange. We do not enter into derivative transactions for speculative purposes. At
December 31, 2004, we had no open foreign exchange derivative contracts.
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ITEM 8.  Financial Statements and Supplementary Data

MANAGEMENT’S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

Management of Transocean Inc. (the “Company” or “our”) is responsible for establishing and maintaining
adequate internal control over financial reporting for the Company as defined in Rules 13a-15(f) and 15d-15(f) under the
Securities Exchange Act of 1934. The Company’s internal control system was designed to provide reasonable assurance to
the Company’s management and Board of Directors regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with U.S. generally accepted accounting principles.

Internal control over financial reporting includes the controls themselves, monitoring (including internal auditing
practices), and actions taken to correct deficiencies as identified.

There are inherent limitations to the effectiveness of internal control over financial reporting, however well
designed, including the possibility of human error and the possible circumvention or overriding of controls. The design of an
internal control system is also based in part upon assumptions and judgments made by management about the likelihood of
future events, and there can be no assurance that an internal control will be effective under all potential future conditions. As
a result, even an effective system of internal controls can provide no more than reasonable assurance with respect to the fair
presentation of financial statements and the processes under which they were prepared.

Management assessed the effectiveness of the Company’s internal control over financial reporting as of
December 31, 2004. In 'making this assessment, management used the criteria for internal control over financial reporting
described in Internal Control-Integrated Framework by the Committee of Sponsoring Organizations of the Treadway
Commission (COSO). Management’s assessment included an evaluation of the design of the Company’s internal control
over financial reporting and testing of the operating effectiveness of its internal control over financial reporting.
Management reviewed the results of its assessment with the Audit Committee of the Company’s Board of Directors. Based
on this assessment, management has concluded that, as of December 31, 2004, the Company’s internal control over
financial reporting was effective.

Ermst & Young LLP, an independent registered public accounting firm, audited management’s assessment of the
effectiveness of the Company’s internal control over financial reporting as of December 31, 2004. Their report included
elsewhere herein expresses an unqualified opinion on management’s assessment and on the effectiveness of our internal
control over financial reporting as of December 31, 2004,
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM ON INTERNAL CONTROL
OVER FINANCIAL REPORTING

The Board of Directors and Shareholders of Transocean Inc.

We have audited management’s assessment, included in the accompanying Management’s Report on Internal
Control Over Financial Reporting, that Transocean Inc. maintained effective internal control over financial reporting as of
December 31, 2004, based on criteria established in Internal Control—Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission (the COSOQ criteria). Transocean Inc.’s management is responsible
for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal
control over financial reporting. Our responsibility is to express an opinion on management’s assessment and an opinion on
the effectiveness of the company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether
effective internal control over financial reporting was maintained in all material respects. Our audit included obtaining an
understanding of internal control over financial reporting, evaluating management’s assessment, testing and evaluating the
design and operating effectiveness of internal control, and performing such other procedures as we considered necessary in
the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles. A company’s internal control over financial reporting includes those policies
and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as
necessary to permit preparation of financial statements in accordance with generally accepted accounting principles, and that
receipts and expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may
become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.

In our opinion, management’s assessment that Transocean Inc. maintained effective internal control over financial
reporting as of December 31, 2004, is fairly stated, in all material respects, based on the COSO criteria. Also, in our opinion,
Transocean Inc. maintained, in all material respects, effective internal control over financial reporting as of December 31,
2004, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States), the consolidated balance sheets of Transocean Inc. and Subsidiaries as of December 31, 2004 and 2003, and
the related consolidated statements of operations, comprehensive income (loss), equity, and cash flows for each of the three
years in the period ended December 31, 2004 and our report dated March 14, 2005 expressed an unqualified opinion
thereon.

/s/ Ernst & Young LLP

Houston, Texas
March 14, 2005
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Board of Directors and Shareholders of Transocean Inc.

We have audited the accompanying consolidated balance sheets of Transocean Inc. and Subsidiaries (the
“Company”) as of December 31, 2004 and 2003, and the related consolidated statements of operations,
comprehensive income (loss), equity, and cash flows for each of the three years in the period ended December 31,
2004. Our audits also included the financial statement schedule listed in Item 15(a). These financial statements and
schedule are the responsibility of the Company's management. Our responsibility is to express an opinion on these
financial statements and schedule based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An audit includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing
the accounting principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
consolidated financial position of Transocean Inc. and Subsidiaries at December 31, 2004 and 2003, and the
consolidated results of their operations and their cash flows for each of the three years in the period ended December
31, 2004, in conformity with U.S. generally accepted accounting principles. Also, in our opinion, the related
financial statement schedule, when considered in relation to the basic financial statements taken as a whole, presents
fairly in all material respects the information set forth therein.

As discﬁssed in Note 2 to the consolidated financial statements, the Company adopted Statement of
Financial Accounting Standards No. 123 effective January 1, 2003.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight
Board (United States), the effectiveness of Transocean Inc.’s internal control over financial reporting as of
December 31, 2004, based on criteria established in Internal Control-Integrated Framework issued by the Committee
of Sponsoring Organizations of the Treadway Commission and our report dated March 14, 2005 expressed an
unqualified opinion thereon.

/s/ Ernst & Young LLP

Houston, Texas
March 14, 2005
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TRANSOCEAN INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

(In millions, except per share data)
Years ended December 31,

2004 2003 2002
Operating Revenues
Contract drilling IEVEIUES......c.ecevrevrereeririrercererertiieiereresreresenennssennas $2,416.4 $2,328.5 $2,648.4
Oher TEVENUES ....eoerirreeeriniiiriee ettt neneees 197.5 105.8 25.5
2,613.9 2,434.3 2,673.9
Costs and Expenses i
Operating and MaINTENANCE ........coovvererererereninrereeseresrerrereneseseseees 1,726.3 1,610.4 1,494.2
DePreciation.....ce.eeeriiiiirrieese e 524.6 508.2 500.3
General and admINIStrAtiVE ......c..ecviienerineine e seeenenes 67.0 65.3 65.6
Impairment loss on long-lived assets and goodwill ............ccccovnenee - 16.5 2,927.4
Gain from sale 0f aSSets, NEL......eeviereereeiiiiiiiiereine e reeererenes (31.9) (5.8) (3.7
2,286.0 2,194.6 4,983.8
Operating Income (LO0SS)......cccooivimeriiiiiiiiciiininencciecrennenene 3279 239.7 (2,309.9)
Other Income (Expense), net
Equity in earnings of unconsolidated subsidiaries..........cccvververennnn. 9.2 5.1 7.8
INEEIESt INCOME. ... i iveieeeriiiiie s rireeesiee e e s esae e sas e saees 9.3 18.8 25.6
INEETEST EXPEIISE cvvevreriierernearirrenietireerresesetrsessessesanaseassesersessessenes (171.7) (202.0) (212.0)
Gain from TODCO Offerings ....c.coovvvreerueeriireeneceneeereeenseenensrennens 308.8 - -
Non-cash TODCO tax sharing agreement charge ..........ccceveveecvune (167.1) - -
Loss on retirement 0f debt .......ccccoviviviviiieiieececec e (76.5) (15.7) -
Impairment loss on note receivable from related party..........c.c...... - (21.3) -
OthET, NEL .eveveereririieerere et eee e se et se st eaen 0.4 (3.0) (0.3)
(87.6) (218.1) (178.9)
Income (Loss) Before Income Taxes, Minority Interest and
Cumulative Effect of Changes in Accounting Principles........... 240.3 21.6 (2,488.8)
Income Tax Expense (Benefit) .......cocccvvrieeivenenniernnresesisiereenees 91.3 3.0 (123.0)
MINOTILY THEEIESE ..evieviiieiiereie ettt (3.2) 0.2 2.4
Income (Loss) Before Cumulative Effect of Changes in Accounting
Principles...........coooveevevninini vt 152.2 18.4 (2,368.2)
Cumulative Effect of Changes in Accounting Principles .................. - 0.8 (1,363.7)
Net INCOME (LOSS) .....voovieeiieeiereeeirce ettt st es e enr e esebenen $ 1522 $ 192 $(3,731.9)
Basic and Diluted Earnings (Loss) Per Share
Income (Loss) Before Cumulative Effect of Changes in Accounting,
PrANCIPLES vttt bbb e e § 047 $ 0.06 $ (742
Cumulative Effect of Changes in Accounting Principles................. - - (4.27)
NEt INCOME (LLOSS) ..vuvveriereierirerivieseseererereseiee e eansesesesesesnas $ 047 § 0.06 $ (11.69)
Weighted Average Shares Outstanding
BaSIC .ottt ettt enen 320.9 319.8 319.1
DHIILEd oottt st st 325.2 3214 319.1
Dividends Paid Per Share.............o.ccooveerieennrceereeeeseenens $ - s - $ 0.06

See accompanying notes.
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TRANSOCEAN INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
‘ (In millions)
Years ended December 31,
2004 2003 2002

Net INCOME (LOSS) w.vrvevererrrereireseremniresiserenseessinisesesesssessssscsesseessesaces $152.2 $19.2 $(3,731.9)
Other Comprehensive Income (Loss), net of tax

Amortization of gain on terminated interest rate SWaps........cu.ue.... (0.2 ©0.2) 0.3)

Change in unrealized loss on securities available for sale.............. 0.1 0.2 -

Change in share of unrealized loss in unconsolidated joint :

venture’s interest rate swaps (net of tax expense (benefit) of

$1.1 and $(1.1) for the years ended December 31, 2003 and

2002, TESPECHIVELY )ivrerererieiiir et srre et se e e - 2.0 3.6
Minimum pension liability adjustments (net of tax expense

(benefit) of $(2.2), $0.7 and $(13.2) for the years ended

December 31, 2004, 2003 and 2002, respectively).......ocovevnninnn 4.1) 9.3 {32.5)
Other Comprehensive Income (LOSS) w.ocrrerierinememnrnnnincnienn. 4.2) 11.3 {29.2)
Total Comprehensive INCOme (LOSS)....coorvrerrerierererrinrerereercresnesennnes $148.0 $30.5 $(3,761.1)

See accompanying notes.
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TRANSOCEAN INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(In millions, except share data)

December 31,

2004 2003
ASSETS
Cash and Cash EQUIVAIEIIS...........ceeeieereiiieeiecireenietereseresssnsseressssssesessesesessesbseasssssesasans $ 4513 § 4740
Accounts Receivable, net
TTAAE «oeee ettt e et s r et e e etta e e setre e e eataetaeetrtaeen snnreeseraeeeaan 426.5 435.3
L0111 SO T OO OO SO O T U T SRR PPRUPTE 15.5 45.0
Materials and SUPPHES, NMEL....c..cevriirrrereirc s s are s sebone 144.7 152.0
Deferred INCOME TaAXES, TIEL....vcvcoreereieiiieiieeeeereserersssississrestessresssssesssessessassessnessessssessstnseeses 19.0 41.0
OTNET CUITENT A SSETS.uuriietiiiiireeeiieeerreeirreeerreeerreerbeeeseeetrbesebssesseessbssessesssbseessessessessnnsesrseess 52.1 31.6
TOLA] CUITENE ASSEIS ...ceverveirerrervierinrrissecrvassesseeserssrsssesssssssssessasssssersnsnsssssssssssrvins 1,109.1 1,178.9
Property and EQUIPIMENT .....ocviiiiiiii ettt et et ebn e 9,732.9 10,673.0
Less Accumulated DePreciation .......c.ocveiieiiririeereeinrieereeseseesesee e ereeveesseceessaesaessesaenseses 2,727.7 2,663.4
Property and EQUIPIMENt, NEt....c...cveioreireerieenre e e sr e 7,005.2 8,009.6
GOOAWILL ...viceiieiieies et e ee e e sra e e e e e e v e e e beesaesatesaaesaesassanressanssanssassesenseesesssensenns 2,251.9 2,230.8
Investments in and Advances to Unconsolidated Subsidiaries .......coevivvveeiveiicveeeriveeseneeenee. 109.2 5.5
Deferred INCOME TaXES. . i ciiiiiiiiireecte it rtte et eaeeere e sneeene e s tveene s e stresnaee st reaestbessreserares 43.8 28.2
O RET ASSEIS..oiieviieiereeeviiierteeesrreesesesisassseresessesasssessbasesssssssasssssessssnsssassssnsssrasssesessssesesnsssss 239.1 209.6
TOMA] ASSEES ..vvi ettt ettt seree e s et s b e vbe e s rbesabe s e e aesabe s nbeeeessaasbessentteannesaness
$10,758.3 $11,662.6
LIABILITIES AND SHAREHOLDERS' EQUITY
ACCOUNES PAYADIE ..ottt ettt res bbb a st et es s se st sbansesensnnas $ 1808 § 1461
ACCrUEd INCOME TAXES .ocviiitiiciiiciieiec e ceree e eae e sreerecstn et eeseeesesvesreenrsessnsnssessnssenn 17.1 57.2
Debt DUE WIthin OnNe YRAT ..ocoviiiiiivieecniciieetie e e ece e e eereteessevtessantreessstreseesnnseesssnneesonas 19.4 45.8
Other Current LIaDIIITIES ......cocvviiviiiiiiiseccresctecete et et st vt sr e s e st s seeereserasets e st enesrssaesaesane 213.0 262.0
Total Current Liabilities ......cocooiviiriiei et eresr e 430.3 511.1
Long-Termm DEbt.....oooiiieiieseer ettt st s et e e e e as e s bestbeataesse e s asssaeessenenenes 2,462.1 3,612.3
Deferred INCOME TaXES, NET...viiiicvieeiciirerieeirereeecesereeeerseteeesetreseeestesssrsaessssserssesaessenesneessans 124.1 42.8
Other Long-Term LIabilItIEs.......cccoeiveiirerrneirerreni s e seetsn e e sesaseesennas 345.2 2994
Total Long-Term Liabilities ..................... OO 2,931.4 3,954.5
Commitments and Contingencies
MINOTIEY TNEETEST ..voveiririiireieriet ittt et eresess e seseeseses b eseosesestessenseesesneseresnasvserens 4.0 4.4

Preference Shares, $0.10 par value; 50,000,000 shares authorized, none issued and

QUESTANIAINE ... evienieiesieei et str et e e et be et bessase e st e beshasenstaessatsersasbensanseassesssnsearensns - -
Ordinary Shares, $0.01 par value; 800,000,000 shares authorized, 321,533,998 and

319,926,500 shares issued and outstanding at December 31, 2004 and 2003,

TESPECTIVELY «.verviviieeee ettt ettt st ettt s b st b et eba st se et e ebese ke st e s essennebeseeanes 3.2 3.2
Additional Paid-in Capital .......c..cceverieieiiiereiiiiisie st ssae s ssees s seanes 10,695.8 10,643.8
Accumulated Other Comprehensive LOSS.......c.vcviiiiiiivecireieicnr e sreesreesvessesssesssesesseesssessnes (24.4) (20.2)
RetBINed DETICHE....oovvuvierireiici ittt ettt sttt r e sa e st areserennees (3,282.0) (3,434.2)

Total Shareholders' EQUILY ...c.coocviiiiiiriienieeineeertseee ettt erese e eeens 7,392.6 7,192.6 )
Total Liabilities and Shareholders' EQUItY......c.ccocovviiirieinienceieresieiesenense e $10,758.3 $11,662.6 ‘

See accompanying notes.
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TRANSOCEAN INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF EQUITY
(In millions, except per share data)

Accumulated
Additional Other Retained
Ordinary Shares Paid-in Comprehensive Earnings Total
Shares Amount Capital Income (Loss) (Deficit) Equity
Balance at December 31, 2001 ................. 318.8 $3.2 $10,611.7 S (2.3) $ 2977 $10,910.3
NELIOSS v rrerer e - - - - (3,731.9) (3,731.9)
Issuance of ordinary shares under
stock-based compensation plans ......... 0.4 - 10.9 - - 10.9
Cash dividends (30.06 per share)........... - - - - (19.2) (19.2)
Gain on terminated interest rate swaps.. - - - 0.3) - 0.3)
Other comprehensive income
related to joint venture ......o.coconvvvrenne. - - - 3.6 - 3.6
Minimum pension liability ........c.ece..c.... - - - (32.5) - (32.5)
Other ..o i - — 0.5 - - 0.5
Balance at December 31, 2002 ................. 319.2 32 10,623.1 (31.5) (3,453.4) 7,141.4
Net iNCOME ...coveveiieriercccereeeae - - - - 19.2 19.2
Issuance of ordinary shares under _
stock-based compensation plans ......... 0.7 - 14.0 - - 14.0
Gain on terminated interest rate swaps.. - - - (0.2) - 0.2)
Fair value adjustment on marketable
securities held for sale......cc.coeccennn, - - - 0.2 - 0.2
Other comprehensive income
related to joint venture .......c..ocoeninn —-- - - 2.0 - 2.0
Minimum pension liability - - - 9.3 - 93
Other ..oovieiviniccrec e - - 6.7 - - 6.7
Balance at December 31, 2003 319.9 3.2 10,643.8 (20.2) (3,434.2) 7,192.6
Net income................ STV OPRRTTN - - - - 152.2 152.2
Issuance of ordinary shares under
stock-based compensation plans ......... 1.6 - 38.1 - - 38.1
Gain on terminated interest rate swaps.. - - - (0.2) ‘ - 0.2)
Fair value adjustment on marketable )
securities held for sale........c.ccovveeian - - - 0.1 - 0.1
Minimum pension liability .......coccevrnnee - - - 4.1 - 4.1)
Other v - - 13.9 - - 13.9
Balance at December 31, 2004 ................. 3218 $3.2 $10,695.8 $(24.9) $(3,282.0) $ 7,392.6

See accompanying notes.
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TRANSOCEAN INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In millions)

Years ended December 31,
2004 2003 2002

Cash Flows from Operating Activities
Net INCOME (L0SS) 1rererurrrerieieiiriirieriresterere ettt ettt s s s s e e s § 1522 $ 192  $(3,731.9
Adjustments to reconcile net income (loss) to net cash provided by
operating activities

DIEPIECIAION. .. ccevrieeriiieetise vttt et e st s e 524.6 508.2 500.3
Stock-based cOMPENSation EXPENSE ......ccevrererruerersermeremerenreneermeessesesseesesenes 25.3 6.3 0.8
Impairment loss on OOAWill ......ovviciiiinniic - - 4,239.7
Deferred INCOME tAXES ....cveivieereeeeieieiire e eteeveeieeeesssre st eeena st ssnesreresseessseresnns 18.1 (98.5) (2244
Equity in earnings of unconsolidated subsidiaries........ccoceverrrcirinnicnnericerenens 9.2) 5.1 (7.8
Net (gain) loss from disposal Of @SSEtS.......uvvuveivererrereciriereeerrereeresee e (19.2) 13.4 39
Gain from TODCO Offerings .......c.ccocviviiiieriineie e ereeeea e eressenesrenes (308.8) - -
Non-cash TODCO tax sharing agreement charge .........c.ccoceevrvcrveerrnercveeneenn 167.1 - -
Loss on retirement 0f debt ..o 76.5 15.7 -
Impairment 1oss on long-1ived aSSets........ccvvrierrererrneeeeneeserceeeiceiencnanes - 16.5 514
Impairment loss on note receivable from related party......ccecoevveevene e - 213 -
Amortization of debt-related discounts/premiums, fair value
adjustments and 1SSUE COSS, NEL ......ccvevvevieerererrrnreriereereerenseeesereereeenns (21.2) (24.3) 6.2
Deferred iNCOME, NEt......c..ccieiiiiiiiiiiniaie ittt e ieens 37.8 44 (5.5
Deferred €Xpenses, NEL.....ciiceicieiieiricenenrin et s s s (22.0) (33.2) (20.0
Tax benefit from exercise of Stock OptioNs .....cceeevecivcivenrivrrr e 59 0.3 0.3
Other long-term Habilities.....ccueerrevivriiiriiree e 10.2 10.8 17.1
OHRET, DB .vviviiivcrtiiirirtee ettt bbb s bbb es (6.1) 8.8 (12.1
Changes in operating assets and liabilities
Accounts TeCEIVADIE ........ocriririiiiriicri e s (29.3) 19.8 179.4
Accounts payable and other current Habilities.......cc.cvveerereeenienncniennrennnan, 6.3 6.5 (78.8
Income taxes receivable/payable, Net.......ccoeveveoiiiiiii e 1.2 27.8 8.9
Other CUITENLE @SSEIS. ...evervrereririreiiirietieetisieseerabeeer e seseeresrenessessesesbesesasenenanens (5.3) 7.5 11.5
Net Cash Provided by Operating ACtiVItIEs.......ccvvirvicrenrrervrirerree e e 604.1 5254 939.0
Cash Flows from Investing Activities
Capital EXPENAITUIES.......oiiiieieriiieriainteteci ettt etebe s et eree b st ere st e setsesaseenestenes (127.0) (493.8) (141.0
Note 13sued 10 TEIAtEA PATLY .....evieeeriecieriee et ee e eae st ete et see e s aeraeaesnesaennes - (46.1) -
Payments received from note issued to related party ........ccovvinenciinnccneceinennnn, - 46.1 -
Deepwater Drilling IT L.L.C.’s cash acquired, net of cash paid...........cecererrrnnn, - 18.1 -
Deepwater Drilling L.L.C.”s cash acqUired..........coovuvueoreenrecnennecvneionneerenerenenene - 18.6 -
Proceeds from disposal of assets, NEt.......cvecveeririniereerereeieeeee s 504 8.4 88.3
Proceeds from TODCO Offerings .......cccevevvveriirierenrmmrersreerenreceeseeeseseeiseneseseenene 683.6 - -
Reduction of cash from the deconsolidation of TODCO....c..ccvvcvevvvnninn e (68.6) - .
Joint ventures and other INVESTMENTS, NEL........oocieviviirieeiieeeeireieeirreeeeerre e e e eereenees 10.4 3.3 7.4y

Net Cash Provided by (Used in) Investing ACHVItIES ....cuiceeercerierceciaenerrireeeennnnens 548.8 (445.4) (45.3

See accompanying notes.
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TRANSOCEAN INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS (Continued)
(In millions)

Years ended December 31,

. ‘ 2004 2003 2002
Cash Flows from Financing Activities
Net repayments under commercial paper program...........ceceeeeeveverrerieriiveenenens - - (326.4)
Net borrowings (repayments) on revolving credit agreement ......................... (250.0) 250.0 -
Repayments on other debt INSTTUMENLS.....vvvevrrererereiieeereresssvesresnenesaessnenee (957.0) (1,252.7) (189.3)
Cash from termination of iNteTeSt Tate SWAPS w......cveeverveerereeseseiesessessensesenenns - 173.5 -
Net proceeds from issuance of ordinary shares under stock-based
cdmpensation PIaNS ..ot 304 12.8 10.2
DiVIAENAS PAId.....reveeereiveeereeeeeeseseeereeeeereseseseerseseeseeeseseseeesseeseoesen e - - (19.1)
FINANCINEZ COSES .ieeviriiiueiriineentrine sttt eeteta et s rens e st e ba st e st sbesseebesssasestesarsreenesuns - (4.9) (8.5)
Other, net.............. vt et e ee e ate et es et et abseabeeat et s satenre et enereaesrnns 1.0 1.1 0.2
Net Cash Used'in Financing ACHVIHES ...........cevveeeroeeoemesossmeeeesoreooessossseesesre s (1,175.6)  (820.2) (532.9)
Net Increase (Decrease) in Cash and Cash Equivalents...........coccoonviinniniinnnn .- (22.7) (740.2) 360.8
Cash and Cash Equivalents at Beginning of Period............ ST 474.0 1,214.2 853.4
Cash and Cash'Equivalents at End of Period.............ccovueevrerereocrersinsssssnssienenns $ 4513  $ 4740 $1,214.2

See accompanying notes.
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TRANSOCEAN INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1—Nature of Business and Principles of Consolidation

Transocean Inc. (together with its subsidiaries and predecessors, unless the context requires otherwise, ‘“Transocean,” |
the “Company,” “we,” “us” or “our”) is a leading international provider of offshore contract drilling services for oil and gas!|
wells. Our mobile offshore driiling fleet is considered one of the most modern and versatile fleets in the world. We specialize in
technically demanding sectors of the offshore drilling business with a particular focus on deepwater and harsh environment
drilling services. We contract our drilling rigs, related equipment and work crews primarily on a dayrate basis to drill oil and gas
wells. We also provide additional services, including integrated services. At December 31, 2004, we owned, had partial
ownership interests in or operated 93 mobile offshore and barge drilling units. As of this date, our assets consisted of 32 High-
Specification semisubmersibles and drillships (“floaters™), 24 Other Floaters, 26 Jackup Rigs and 11 Other Rigs.

On January 31, 2001, we completed a merger transaction (the “R&B Falcon merger”) with R&B Falcon Corporation
(“R&B Falcon™). At the time of the merger, R&B Falcon operated a diverse global drilling rig fleet consisting of drillships,
semisubmersibles, jackup rigs and other units including the Gulf of Mexico Shallow and Inland Water segment fleet. R&B
Falcon and the Gulf of Mexico Shallow and Inland Water segment later became known as TODCO (together with its
subsidiaries and predecessors, unless the context requires otherwise; "TODCO”) and the TODCO segment, respectively. In
preparation for the initial public offering discussed below, we transferred all assets and businesses out of R&B Falcon that were
unrelated to the Gulf of Mexico Shallow and Inland Water business.

In February 2004, we completed an initial public offering (the “TODCO IPO”) of common stock of TODCO in which
we sold 13.8 million shares of TODCO class A common stock, representing 23 percent of TODCO’s total outstanding shares.
In September 2004 and December 2004, respectively, we completed additional public offerings of TODCO common stock
(respectively referred to as the “September TODCO Offering” and “December TODCO Offering” and, together with the
TODCO IPO, the “TODCO Offerings”). We sold 17.9 million shares of TODCO’s class A common stock (30 percent of
TODCO'’s total outstanding shares) in the September TODCO Offering and 15.0 million shares of TODCO’s class A common
stock (25 percent of TODCO’s total outstanding shares) in the December TODCO Offering. Prior to the December TODCO
Offering, we held TODCO class B common stock, which was entitled to five votes per share (compared to one vote per share of
TODCO class A common stock) and converted automatically into class A common stock upon any sale by us to a third party.
In connection with the December TODCO Offering, we converted all of our remaining TODCO class B common stock not sold
in the TODCO Offerings into shares of class A common stock. After the TODCO Offerings, we hold a 22 percent ownership
and voting interest in TODCO, represented by 13.3 million shares of class A common stock.

We consolidated TODCO in our financial statements as a business segment through December 16, 2004 and that
portion of TODCO that we did not own was reported as minority interest in our consolidated statements of operations and
balance sheet. As a result of the conversion of the TODCO class B common stock into class A common stock, we no longer
have a majority voting interest in TODCO and no longer consolidate TODCO in our financial statements but account for our
remaining investment using the equity method of accounting. Our current intention is to dispose of our remaining interest in !
TODCO, which could be achieved through a number of possible transactions including additional public offerings, open market
sales, sales to one or more third parties, a spin-off to our shareholders, split-off offerings to our shareholders that would allow
for the opportunity to exchange our ordinary shares for shares of TODCO’s class A common stock or a combination of these |
transactions.

For investments in joint ventures and other entities that do not meet the criteria of a variable interest entity or where we
are not deemed to be the primary beneficiary for accounting purposes of those entities that meet the variable interest entity
criteria, we use the equity method of accounting where our ownership is between 20 percent and 50 percent or where our
ownership is more than 50 percent and we do not have significant influence or control over the unconsolidated subsidiary. We
use the cost method of accounting for investments in unconsolidated subsidiaries where our ownership is less than 20 percent
and where we do not have significant influence over the unconsolidated subsidiary. We consolidate those investments that meet °
the criteria of a variable interest entity where we are deemed to be the primary beneficiary for accounting purposes and for
entities in which we have a majority voting interest. Intercompany transactions and accounts are eliminated. |
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: TRANSOCEAN INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

Note 2—Summary of Significant Accounting Policies

Accounting Estimates—The preparation of financial statements in conformity with accounting principles generally
accepted in the U.S. requires management to make estimates and assumptions that affect the reported amounts of assets,
liabilities, revenues, expenses and disclosure of contingent assets and liabilities. On an ongoing basis, we evaluate our estimates,
including those related to bad debts, materials and supplies obsolescence, investments, intangible assets and goodwill, property
and equipment and other long-lived assets, income taxes, workers' insurance, pensions and other postretirement benefits, other
employment benefits and contingent liabilities. We base our estimates on historical experience and on various other assumptions
we believe are reasonable under the circumstances, the results of which form the basis for making judgments about the carrying
values of assets and liabilities that are not readily apparent from other sources. Actual results could differ from such estimates.

Cash and, Cash Equivalents—Cash equivalents are stated at cost plus accrued interest, which approximates fair value.
Cash equivalents are highly liquid debt instruments with an original maturity of three months or less and may consist of time
deposits with a number of commercial banks with high. credit ratings, Eurodollar time deposits, certificates of deposit and
commercial paper We may also invest excess funds in no-load, open-end management investment trusts (“mutual funds”). The
mutual funds invest exclusively in high quality money market instruments.

Asa result of the Deepwater Nautilus project financing in 1999, we. are requlred to maintain in cash an amount to
cover certain prmcrpal and interest payments. Such restricted cash, classified as other current assets in the consolidated balance
sheet, was $12.0 million at December 31, 2004. At December 31, 2003 such restricted cash was $12.0 million and was
classified as other assets in-the consolidated balance sheet.

Accounts Receivable—Accounts receivable are stated at the historical carrying amount net of write-offs and allowance
for doubtful accounts receivable. Interest receivable on delinquent accounts receivable is included in the accounts receivable
trade balance and recognized as interest income when chargeable and collectibility is reasonably assured. Uncollectible accounts
receivable trades are written off when a settlement is reached for an amount that is less than the outstanding historical balance.

Allowance for. Doubtful Accounts—We establish reserves for doubtful accounts on a case-by-case basis when we
believe the required payment of specific amounts owed is unlikely to occur. In establishing these reserves, we consider changes
in the financial position of a major customer and restrictions placed on the conversion of local currency to U.S. dollars as well
as disputes with our customers regarding the application of contract provisions to our drilling operations. This allowance was
$16.8 million and $29.1 million at December 31, 2004 and 2003, respectively. We derive a majority of our revenue from
services to international and government-owned or government-controlled oil companies, and, generally, do not require
collateral or other security to support client receivables.

Materials and Supplies—Materials and supplies are carried at the lower of average cost or market less an allowance for
obsolescence.'Such allowance was $20.3 million and $17.5 million at December 31, 2004 and 2003, respectively.

Property .and ‘Equipment—Property and equipment, consisting primarily of offshore drilling rigs and related
equipment, represented 65 percent of our total assets at December 31, 2004. The carrying values of these assets are based on
estimates, assumptions and judgments relative to capitalized costs, useful lives and salvage values of our rigs. These estimates,
assumptions . and judgments reflect both historical experience and expectations regarding future industry conditions and
operations. We compute depreciation using the straight-line method after allowing for salvage values. Expenditures for
renewals, replacements ‘and improvements are capitalized. Mamtenance and repairs are charged to operating expense as
incurred. Upon sale or other disposition, the applicable amounts of asset cost and accumulated depreciation are removed from
the accounts and the net amount, less proceeds from disposal, is charged or credited to income.

Estimated original useful lives of our drilling units range from 18 to 35 years, reflecting maintenance history and
market demand for these drilling units, buildings and improvements from 10 to 30 years and machinery and equipment from
four to 12 years. From time to time, we may review the estimated remaining useful lives of our drilling units and may extend the
useful life when events and circumstances indicate the drilling unit can operate beyond its original useful life. During the fourth
quarter of 2004, we extended the useful life of four rigs, which had estimated useful lives ranging from 30 to 32 years, to 35
years. We determined 35 years was appropriate for each of these rigs based on the current contracts these rigs are operating
under as well as the additional life-extending work, upgrades and inspections we have performed on these rigs. The impact of
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TRANSOCEAN INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

the life extension of these four rigs was a reduction in depreciation expense of $4.7 million in the fourth quarter of 2004 and]
such reduction is expected to be approximately $12 million in 2G05.

Assets Held for Sale—Assets are classified as held for sale when we have a plan for disposal and those assets meet the
held for sale criteria of the Financial Accounting Standards Board's (“FASB”) Statement of Financial Accounting Standards
(“SFAS”) 144, Accounting for Impairment or Disposal of Long-Lived Assets. At December 31, 2004, we had an asset held for
sale in the amount of $5.6 million that was included in other current assets (See Notes 6 and 27). We had no assets classified as
held for sale at December 31, 2003.

Goodwill—In accordance with SFAS 142, Goodwill and Other Intangible Assets, goodwill is tested for impairment at
least annually at the reporting unit level, which is defined as an operating segment or a2 component of an operating segment that
constitutes a business for which financial information is available and is regularly reviewed by management. Management has
determined that our reporting units are the same as our operating segments for the purpose of allocating goodwill and the
subsequent testing of goodwill for impairment. Goodwill resulting from the R&B Falcon merger was allocated to our then twyg
reporting units, Transocean Drilling and TODCO, at a ratio of 68 percent and 32 percent, respectively. The allocation wa
determined based on the percentage of each reporting unit’s assets at fair value to the total fair value of assets acquired in th
R&B Falcon merger. The fair value was determined from a third party valuation. Goodwill resulting from previous mergers was
allocated entirely to the Transocean Drilling reporting unit.

During the first quarter of 2002, we implemented SFAS 142 and performed the initial test of impairment of goodwill
on our two reporting units. The test was applied utilizing the estimated fair value of the reporting units as of January 1, 2002
determined based on a combination of each reporting unit’s discounted cash flows and publicly traded company multiples and
acquisition multiples. of comparable businesses. There was no goodwill impairment for the Transocean Drilling reporting unit.
However, because of deterioration in market conditions that affected the TODCO reporting unit since the completion of the,
R&B Falcon merger, a $1,363.7 million ($4.27 per diluted share) impairment of goodwill was recognized as a cumulative effect
of a change in accounting principle in the first quarter of 2002. ‘

|

During the fourth quarter of 2002, we performed our annual test of goodwill impairment as of October 1. Due to a

general decline in market conditions, we recorded a non-cash impairment charge of $2,876.0 million ($9.01 per diluted share),
of which $2,494.1 million and $381.9 million related to the Transocean Drilling and TODCO reporting units, respectively.

During the fourth quarter of 2004 and 2003, we performed our annual test of goodwill impairment as of October 1 with
no impairment indicated for either of the years ended December 31, 2004 and 2003.

Our goodwill balance and changes in the carrying amount of goodwill are as follows (in millions):

Balance at Balance at
January 1, December 31,
2004 Other (a) 2004
Transocean Drilling ........cccccccvvvviiiiicniiiiis $2,230.8 $21.1 $2,251.9

(a) Primarily represents net adjustments during 2004 of income tax-related pre-acquisition contingencies.

Impairment of Long-Lived Assets—The carrying value of long-lived assets, principally property and equipment, is
reviewed for potential impairment when events or changes in circumstances indicate that the carrying amount of such assets
may not be recoverable. For property and equipment held for use, the determination of recoverability is made based upon the
estimated undiscounted future net cash flows of the related asset or group of assets being evaluated. Property and equipment
held for sale are recorded at the lower of net book value or fair value. See Note 7. 5

\

Operating Revenues and Expenses—Qperating revenues are recognized as earned, based on contractual daily rates or,
on a fixed price basis. In connection with drilling contracts, we may receive revenues for preparation and mobilization of
equipment and personnel or for capital improvements to rigs. In connection with new drilling contracts, revenues eamed and
incremental costs incurred directly related to preparation and mobilization are deferred and recognized over the primary contract
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, TRANSOCEAN INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

, term of the drilling project using the straight-line method. Our,policy to amortize the fees related to preparation, mobilization

" and capital upgrades on a straight-line basis over the estimated firm period of drilling is consistent with the general pace of
activity, level of services being provided and dayrates being eamned over the life of the contract. For contractual daily rate
contracts, we account for loss contracts as the losses are incurred. No loss contracts were included in the results of operations
for the years ended December 31, 2004, 2003 and 2002. Costs of relocating drilling units without contracts to more promising

" market areas are expensed as incurred. Upon completion of drilling contracts, any demobilization fees received are reported in
income, as are any related expenses. Capital upgrade revenues received are deferred and recognized over the primary contract
term of the drilling project. The actual cost incurred for the capital upgrade is depreciated over the estimated useful life of the
asset. We incur periodic survey and drydock costs in connection with obtaining regulatory certification to operate our rigs on an

.-ongoing basis. Costs associated with these certifications are deferred and amortized over the period until the next survey on a
straight-line basis. '

Derivative Instruments and Hedging Activities—We account for our derivative instruments and hedging activities in
accordance with SFAS 133, Accounting for Derivative Instruments and Hedging Activities. See Notes 9 and 10.

Foreign Currency Translation—The majority of our revenues and expenditures are denominated in U.S. dollars to limit
our exposure to foreign currency fluctuations, resulting in the use of the U.S. dollar as the functional currency for all of our
operations. Foreign currency exchange gains and losses are primarily included in other income (expense) as incurred. Net
foreign currency gains (losses) included in other income (expense) were $0.4 million, $(3.5) million, and $(0.5) million for the
years ended December 31, 2004, 2003 and 2002, respectively.

Income Taxes—Income taxes have been provided based upon the tax laws and rates in effect in the countries in which
operations are conducted and income is earned. There is no expected relationship between the provision for or benefit from
income taxes and income or loss before income taxes because the countries in which we operate have taxation regimes that vary

. not only with respect to nominal rate, but also in terms of the availability of deductions, credits and other benefits. Varations
also arise because income eamed and taxed in any particular country or countries may fluctuate from year to year. Deferred tax
assets and liabilities are recognized for the anticipated future tax effects of temporary differences between the financial
statement basis and the tax basis of our assets and liabilities using the applicable tax rates in effect at year end. A valuation
allowance for deferred tax assets is recorded when it is more likely than not that some or all of the benefit from the deferred tax
asset will not be realized. See Note 15.

Stock-Based Compensation—Through December 31, 2002 and in accordance with the provisions of SFAS 123,
Accounting for Stock-Based Compensation, we had elected to follow Accounting Principles Board Opinion (“APB”) 25,
- Accounting for Stock Issued to Employees, and related interpretations in accounting for our employee stock-based compensation
plans. Effective January: 1, 2003, we adopted the fair value recognition provisions of SFAS 123 using the prospective method
proscribed in SFAS 148, Accounting for Stock-Based Compensation — Transition and Disclosure. Under the prospective
method, employee stock-based compensation awards granted on or subsequent to January 1, 2003 are expensed over the vesting
period based on the fair value of the underlying awards on the date of grant. The fair value of the stock options is determined
using the Black-Scholes option pricing model, while the fair value of restricted stock grants is deterthined based on the market
price of our stock on the date of grant. Additionally, stock appreciation rights are recorded at fair value with the changes in fair
value recorded as compensation expense as incurred. Stock-based compensation awards granted prior to January 1, 2003, if not
I subsequently modified, will continue to be accounted for under the recognition and measurement provisions of APB 25 (see
“—New Accounting Pronouncements™). As a result of the adoption of SFAS 123, we recorded higher compensation expense of
$6.1 million ($4.3 million or $0.01 per diluted share, net of tax) related to our stock-based compensation awards and
modifications, and our Employee Stock Purchase Plan (“ESPP”) during 2003.
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TRANSOCEAN INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

If compensation expense for grants to employees under our long-term incentive plan and the ESPP prior to January 1
2003 was recognized using the fair value method of accounting under SFAS 123 rather than the intrinsic value method under |
APB 25, net income and earnings per share would have been reduced to the pro forma amounts indicated below (in millions,
except per share data):

Years ended December 31,

2004 2003 2002
Net Income (Lo0ss) as Reported .......ccoevveviveereineeineneeeneneeriee e eeeve e $152.2 $ 192 $(3,731.9)
Add back: Stock-based compensation expense included in reported
net income (loss), net of related tax effects.......c.ccvveivivncrivencicnenns 18.2 4.6 2.8
Deduct: Total stock-based compensation expense determined under the
fair value method for all awards, net of related tax effects
Long-Term Incentive Plan .........c.ccooioe i (22.4) (18.2) (23.9)
ESPP ..ttt : (2.6) (2.5) 2.2)
Pro Forma Net Income (L0SS) ....cvivuiveiiieiiieiieiiiiieiisie s $1454 § 3.1 $(3,755.2)
Basic Earnings (Loss) Per Share
AS REPOTIEA. c.cteiieereri ittt et b et $0.47 $ 0.06 $(11.69)
PrO FOIMA....iiiiiciieieeieeecre et esnb e sr e sene st sae s r e sreene e 0.45 0.01 (11.77)
' |
Diluted Earnings (Loss) Per Share .
AS RepOTted.....cceeveenrenrrerrerer e e $0.47 $ 0.06 $(11.69)
Pro FOTIMNA.....ociieiiierieeec ettt s et s e s sre e e 0.45 0.01 (11.77)

The above pro forma amounts are not indicative of future pro forma results. The fair value of each option grant und
our long-term incentive plan was estimated on the date of grant using the Black-Scholes option pricing model with the followin
weighted-average assumptions used:

Years ended December 31,

2004 2003 2002
Dividend Yield .......ccceovevieciniirieciere e e e e - - -
Expected price volatility Tange........ccevevvivveveneneeirie e 38%-~-42% 39%-45% 49%-51%
Risk-free interest rate range...........cceevervevennes ettt et eaee 2.59%-3.71% 1.94%-3.16% 2.79%-4.11%
Expected life of options (in YEars).........ocveeveivrrererercrerinensieennneersnesnens 430 4.21 3.84
Weighted-average fair value of options granted............ccoovevrverinrnnnnns $10.65 $7.13 $12.25

The fair value of each option grant under the ESPP was estimated using the following weighted-average assumptions:

Years ended December 31,

2004 2003 2002
Dividend Yield ...ocovivviiiriieeceeeei e s - - -
Expected price vOIatility ......ccocovveevviiiveerrere e s 27% 41% 45%
Risk-free INTErest 1ate ....c.ovvevvreririiierinieieernereericneeseensreeereesensssrenssenes 1.19% 1.09% 2.14%
Expected life 0f OPtIONS ....cccovviieiiiiiiieesecccerecr et Less than one Less than one Less than one

year year year
Weighted-average fair value of options granted..........cccoervereveriernennnn $4.10 $4.69 $4.76

New Accounting Pronouncements— In April 2004, the FASB issued FASB Staff Position (“FSP”) 129-1, Disclosure of
Information about Capital Structure, Relating to Contingently Convertible Securities, which applies to all contingently
convertible securities and became effective the date of issue. The FSP requires disclosure of the nature of the contingency and
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the potential impact of conversion on the financial statements, particularly the impact on earnings per share, and whether the
securities have been included in the entity’s calculation of diluted earnings per share. The implementation of this FSP did not
have an effect on our consolidated financial statements and related notes thereto as our disclosures are in accordance with the
disclosure requirements as stated in this FSP.

In September 2004, the Emerging Issues Task Force (“EITF”) of the FASB reached a consensus on Issue No. 04-08,
The Effect of Contingently Convertible Instruments on Diluted Earnings per Share (“EITF 04-08™), which is effective for
reporting periods ending after December 15, 2004. Contingently convertible instruments within the scope of EITF 04-08 are
instruments that contain conversion features that are contingently convertible or exercisable based on (a) a market price trigger
or (b) multiple contingencies if one of the contingencies is a market price trigger for which the instrument may be converted or
share settled based on meeting a specified market condition. EITF 04-08 requires companies to include shares issuable under
convertible instruments in diluted earnings per share computations (if dilutive) regardless of whether the market price trigger (or
other contingent feature) has been met. In addition, prior period earnings per share amounts presented for comparative purposes
‘must be restated. We adopted EITF 04-08 as of December 31, 2004 and the adoption did not have an effect on our earnings per
share for the years ended December 31, 2004, 2003 and 2002.

In December 2004, the FASB issued SFAS 123 (revised 2004) (“SFAS 123(R)”), Share-Based Payment, which is a
revision of SFAS 123, Accounting for Stock-Based Compensation. SFAS 123(R) supersedes APB 25, Accounttng Jor Stock
Issued to Employees and amends SFAS 95, Statement of Cash Flows. While the approach in SFAS 123(R) is similar to the
approach described in SFAS 123, SFAS 123(R) requires recognition in the income statement of all share-based payments to
* employees, including grants of employee stock options, based on their fair values and pro forma disclosure is no longer an
. alternative. SFAS 123(R) requires adoption no later than July 1, 2005.

SFAS 123(R) permits :adoption using one of two methods: (i) a modified prospective method in which compensation
¢ costs are recognized beginning with the effective date based on the requirements of SFAS 123(R) (a) for all share-based

payments granted after the effective date and (b) for all awards granted to employees prior to the effective date of SFAS 123(R)
that remain unvested on the effective date or (ii) a modified retrospective method, which includes the requirements of the
modified prospective méthod but also permits entities to restate based on the amounts previously recognized under SFAS 123
for purposes of pro forma disclosures either (a) all prior periods presented or (b) prior interim periods of the year of adoption.

Although we will adopt SFAS 123(R) effective July 1, 2005, we have not determined which method we will use. We
adopted the fair-value- based method of accounting for share- based payments effective January 1, 2003 using the modified
prospective method' as degcnbed in SFAS 148, Accounting for Stock-Based Compensation-Transition and Disclosure. While
we currently use the Black-Scholes formula to estimate the value of stock options granted to employees, which is an acceptable
share-based award valuation model, we may choose some other model that is also acceptable in determining fair value of stock
awards upon adoption of SFAS 123(R). Because SFAS 123(R) must be applied to unvested awards granted and accounted for
under APB 25, any additional compensation costs not previously recognized under SFAS 123 wili be recognized under SFAS
123(R). Our unvested APB 25 options will vest in the third quarter of 2005. If we adopt SFAS 123(R) using the modified
prospective method, the impact would not be material to our consolidated financial position, results of operations or cash flows.
If we adopt using the modified retrospective method, the impact of those amounts would approximate the amounts described in
our pro forma net income and earnings per share disclosure (see “—Stock Compensation Expense”). In addition to the
compensation cost recognition requirements, SFAS 123(R) also requires the tax deduction benefits for an award in excess of
recognized compensation cost bé reported as a financing cash flow rather than as an operating cash flow, which is currently
required under SFAS 95. "While we cannot estimate what these amounts will be in the future (because they depend on, among
other things, when employees exercise stock options), we recognized operating cash flows related to the tax deduction benefits
of $5.9 million, $0.3 million and $0.3 million in 2004, 2003 and 2002, respectively.

Reclassifications—Certain reclassifications have been made to prior period amounts to conform with the current year
presentation.
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Note 3—Accumulated Other Comprehensive Loss

The components of accumulated other comprehensive loss at December 31, 2004, 2003 and 2002, net of tax, are as
follows (in millions):

Gain on Unrealized Other Total
Terminated Loss Comprehensive Other
Interest on Available- Loss Related to Minimum Comprehensive
Rate for-Sale Unconsolidated  Pension Income
Swaps Securities Joint Venture Liability (Loss)
Balance at December 31, 2001 .............. $3.9 $(0.6) $(5.6) § - $ (23
Other comprehensive income (loss)...... (0.3) - 3.6 (32.5) (29.2)
Balance at December 31, 2002 .............. 3.6 (0.6) (2.0) (32.5) (31.9)
Other comprehensive income (loss)...... (0.2) 0.2 2.0 9.3 11.3
Balance at December 31, 2003 .............. 34 0.4) - (23.2) (20.2)
Other comprehensive income (loss)...... (0.2 0.1 - (4.1 4.2)
Balance at December 31, 2004 .............. $3.2 $(0.3) $- $(27.3) $(24.4)

Deepwater Drilling L.L.C. (“DD LLC”), a previously unconsolidated subsidiary in which we had a 50 percent
ownership interest, entered into interest rate swaps with aggregate market values netting to a $6.7 million liability at December
31, 2002. Our interest in these swaps was recorded as other comprehensive loss related to an unconsolidated joint venture.
These swaps expired in October 2003 (see Note 10).

i

Note 4—TODCO Offerings and Deconsolidation

In February 2004, we completed the TODCO IPO in which we sold 13.8 million shares of TODCO’s class A commo
stock, representing 23 percent of TODCO’s total outstanding shares, at $12.00 per share. We received net proceeds of $155.7,
million from the TODCO IPO and recognized a gain of $39.4 million ($0.12 per diluted share), which had no tax effect, in the
first quarter of 2004 and represented the excess of net proceeds received over the net book value of the shares sold in the!
TODCO IPO.

We entered into various agreements with TODCO to set forth our respective rights and obligations relating to our|
businesses and to effect the separation of our two companies. These agreements included a master separation agreement, tax
sharing agreement, employee matters agreement, transition services agreement and registration rights agreement.

As a result of the deconsolidation of TODCO from our other U.S. subsidiaries for U.S. federal income tax purposes in
conjunction with the TODCO TPO, we established an initial valuation allowance in the first quarter of 2004 of $31.0 million
($0.09 per diluted share) against the estimated deferred tax assets of TODCO in excess of its deferred tax liabilities, taking into
account prudent and feasible tax planning strategies as required by SFAS 109, Accounting for Income Taxes. We adjusted the
initial valuation allowance during the year to reflect changes in our estimate of the ultimate amount of TODCO’s deferred tax,
assets.

In conjunction with the closing of the TODCO IPO, TODCO granted restricted stock and stock options to some of its
employees under its long-term incentive plan and some of these awards vested at the time of grant. In accordance with the,
provisions of SFAS 123, TODCO recognized compensation expense of $5.6 million ($0.02 per Transocean’s diluted share),
which had no tax effect, in the first quarter of 2004 as a result of the immediate vesting of these awards. TODCO amortized to,
compensation expense $4.6 million ($0.01 per Transocean’s diluted share), which had no tax effect, subsequent to the TODCO
[PO and prior to our deconsolidation of TODCQO from our consolidated financial statements December 17, 2004. In addition,
certain of TODCO’s employees held options that were granted prior to the TODCO IPO to acquire our ordinary shares. In:
accordance with the employee matters agreement, these options were modified at the TODCO IPO date, which resulted in the
accelerated vesting of the options and the extension of the term of the options through the original contractual life. In connection
with the modification of these options, TODCO recognized additional compensation expense of $1.5 million, which had no tax
effect, in the first quarter of 2004,
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In September 2004, we completed the September TODCO Offering in which we sold 17.9 million shares of TODCO’s
class A common stock, representing 30 percent of TODCO’s total outstanding shares, at $15.75 per share. We received net
proceeds of $269.9 million from this offering and recognized a gain of $129.4 million ($0.40 per diluted share), which had no
tax effect, in the third quarter of 2004 and represented the excess of net proceeds received over the net book value of the
TODCO shares sold in this offering,

In December 2004, we completed the December TODCO Offering in which we sold 15.0 million shares of TODCO’s
class A common stock, representing 25 percent of TODCO’s total outstanding shares, at $18.00 per share. We received net
proceeds of $258.0 million from the offering and recognized a gain of $140.0 million ($0.43 per diluted share), which had no

- tax effect, in the fourth quarter of 2004 and represented the excess of net proceeds received over the net book value of the

TODCO shares sold in this offering. In connection with this offering, we converted all of our remaining class B common stock
not sold in this offering into shares of class A common stock. Each share of our TODCO class B common stock had five votes
per share compared to one vote per share of the class A common stock. As a result of the conversion, our outstanding voting
interest in TODCO is proportionate to our ownership interest. We consolidated TODCO in our financial statements as a
business segment through December 16, 2004 and that portion of TODCO that we did not own was reflected as minority
interest in our consohdated statements of operatlons and balance sheets.

As of December 31 2004, we held a 22 percent interest in TODCO, represented by 13.3 million shares of class A
common stock. We deconsolidated TODCO from our consolidated statements of operations and balance sheet effective

December 17, 2004 and subsequently accounted for our investment in TODCO under the equity method of accounting (see Note
20).

Under the tax sharing agreement entered into between us and TODCO at the time of the TODCO IPO, we are entitled
to receive from TODCO payment for most of the tax benefits TODCO generated prior to the TODCO IPO that they utilize
subsequent to the TODCO TPO. While TODCO was included in our consolidated statements of operations and balance sheet as
a consolidated subsidiary, we followed the provisions of SFAS 109, which allowed us to evaluate the recoverability of the
deferred tax assets associated with the tax sharing agreement considering TODCO’s deferred tax liabilities. Because we no
longer own a majority voting interest, TODCO is no longer included as a consolidated subsidiary in our financial statements. As
a result, we recorded a non-cash charge of $167.1 million ($0.51 per diluted share), which had no tax effect, in the fourth
quarter of 2004 related to contingent amounts due from TODCO under the tax sharing agreement. The non-cash charge was
necessary as the future payments under the tax sharing agreement are dependent on TODCO generating future taxable income,
which cannot be assumed until such income is actually generated. Future payments we receive from TODCO’s utilization of
the pre-TODCO IPO deferred tax-assets will be recognized in other-income as those amounts are realized based on the filing of
TODCO’s tax returns.

Note S—Capital Expendrtures and Other Asset Acquisitions

Capital expendrtures totaled $127.0 million during the year ended December 31, 2004 and related to our existing fleet
and corporate infrastructure. A substantial majority of the capital expenditures in 2004 related to the Transocean Drilling
segment. ‘ “.r ‘ L ‘ :

il

Capital expenditures totaled $493.8 million during the year ended December 31, 2003 and included our acquisition of
two Fifth-Generation Deepwater Floaters, the Deepwater Pathfinder and Deepwater Frontier, through the payoff of synthetic
lease financing arrangements totaling $382.8 million. The remaining $111.0 million related to capital expenditures for existing
fleet and corporate infrastructure.'A substantial majority of the capital expenditures in 2003 related to the Transocean Drilling
segment. ‘

Capital enpendimres totaled $141.0 million during the year ended December 31, 2002 and related to our existing fleet
and corporate infrastructure. A substantial majorlty of the capital expenditures in 2002 related to the Transocean Drilling
segment.

As a result of the R&B Falcon merger, we acquired ownership interests in two unconsolidated joint ventures, 50
percent in DD LLC and 60 percent in Deepwater Drilling II L.L.C. (“DDII LLC”). Subsidiaries of ConocoPhillips owned the
remaining interests in these joint ventures. Each of the joint ventures was a lessee in a synthetic lease financing facility entered
into in connection with the construction of the Deepwater Pathfinder, in the case of DD LLC, and the Deepwater Frontier, in
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the case of DDII LLC. Pursuant to the lease financings, the rigs were owned by special purpose entities and leased to the joint
ventures.

In May 2003, WestLB AG, one of the lenders in the Deepwater Frontier synthetic lease financing facility, assigned its
$46.1 million remaining promissory note receivable to us in exchange for cash of $46.1 million. Also in May 2003, but
subsequent to the WestLB AG assignment, we purchased ConocoPhillips’ 40 percent interest in DD LLC for approximately
$5.0 million. As a result of this purchase, we consolidated DDII LLC late in the second quarter of 2003. In addition, we
acquired certain drilling and other contracts from ConocoPhillips for approximately $9.0 million in cash. In December 2003,
DDII LLC prepaid the remaining $197.5 million debt and equity principal amounts owed, plus accrued and unpaid interest, to
us and other lenders under the synthetic lease financing facility. As a result of this prepayment, DDII LLC became the legal

owner of the Deepwater Frontier.

In November 2003, we purchased the remaining 25 percent minority interest in the Caspian Sea Ventures International
Limited (“CSVI”) joint venture. CSVI owns the jackup rig Trident 20 and is now a wholly owned subsidiary.

4

In December 2003, we purchased ConocoPhillips’ 50 percent interest in DD LLC in connection with the payoff of the‘l
Deepwater Pathfinder synthetic lease financing facility. As a result of this purchase, we consolidated DD LLC late in the fourth'
quarter of 2003. Concurrent with the purchase of this ownership interest, DD LLC prepaid the remaining $185.3 million debt
and equity principal amounts owed, plus accrued and unpaid interest, to the lenders under the synthetic lease financing facility.
As a result of this prepayment, DD LLC became the legal owner of the Deepwater Pathfinder. ‘

Note 6—Asset Dispositions and Retirements

In March 2004, we entered into an agreement to sell two semisubmersible rigs, the Sedco 600 and Sedco 602, for net
proceeds of approximately $52.7 million in connection with our efforts to dispose of non-strategic assets in our Transocean
Drilling segment. In June 2004, we completed the sale of the Sedco 602, for net proceeds of $28.0 million and recognized a gain
of $21.7 million (80.07 per diluted share), which had no tax effect, in our Transocean Drilling segment. At December 31, 2004,
the Sedco 600 was classified as an asset held for sale in the amount of $5.6 million and was included in other current assets in !

our consolidated balance sheet. See Notes 2 and 27.

During the year ended December 31, 2004, we settled insurance claims and sold marine support vessels and certain
other assets for net proceeds of $22.4 million. We recorded net gains of $4.2 million ($3.3 million, or $0.01 per diluted share, |
net of tax) in our Transocean Drilling segment and $6.0 million ($0.02 per diluted share), which had no tax effect, in our
TODCO segment.

In January 2003, we completed the sale of the jackup rig RBF 160 for net proceeds of $13.1 million and recognized a
gain of $0.3 million ($0.2 million, net of tax) in our Transocean Drilling segment. The proceeds were received in December
2002.

During the year ended December 31, 2003, we settled an insurance claim and sold other assets for net proceeds of
approximately $8.4 million and recorded net gains of $4.6 million ($4.0 million, or $0.01 per diluted share, net of tax) in our |
Transocean Drilling segment and $0.9 million ($0.6 million, net of tax) in our TODCO segment.

During the year ended December 31, 2002, we completed the sale of the jackup rig RBF 209 and two semisubmersible
rigs, the Transocean 96 and Transocean 97, for net proceeds of $49.4 million and recognized net losses of $0.4 million ($0.3 |
million, net of tax) in our Transocean Drilling segment.

During the year ended December 31, 2002, we settled an insurance claim and sold certain other assets for net proceeds
of approximately $38.9 million and recorded net gains of $3.1 million ($2.8 million, or $0.01 per diluted share, net of tax) and
$1.0 million ($0.6 million, net of tax) in our Transocean Drilling and TODCO segments, respectively.
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Note 7—Impairment Loss on Long-Lived Assets

During the year ended December 31, 2003, we recorded non-cash impairment charges of $5.2 million ($0.02 per
diluted share), which had no tax effect, in our Transocean Drilling segment associated with the removal of two rigs from drilling
service and the value assigned to leases on oil and gas properties that we intended to discontinue. The determination of fair
market value was based on an offer from a potential buyer, in the case of the two rigs, and management’s assessment of fair
value, in the case of the leases on oil and gas properties for which third party valuations were not available.

During the year ended December 31, 2003, we recorded non-cash impairment charges of $11.3 million ($7.4 million,
or $0.02 per diluted share, net of tax) in our TODCO segment associated with the removal of five jackup rigs from drilling
service and the write down in the value of an investment in a joint venture to fair value. The determination of fair market value
was based on third party valuations, in the case of the jackup rigs, and management’s assessment of fair value, in the case of the

investment in a joint ventufe for which third party valuations were not available.

During the year ended December 31, 2002, we recorded non-cash impairment charges of $34.0 million ($22.2 million,
or $0.07 per. diluted share, net of tax), in our Transocean Drilling segment associated with assets held for sale and assets
reclassified from held for sale to held and used. The determination of fair market value was based on an offer from a potential
buyer, in the case of the assets held for sale, and third party valuations, in the case of the reclassification of assets to held and
used.

During the year ended December 31, 2002, we recorded non-cash impairment charges of $17.4 million ($11.3 million,
or $0.04 per diluted share, net of tax), in our TODCO segment associated with assets held for sale and assets reclassified from
held for sale to held and used. The determination of fair market.value was based on an offer from a potential buyer, in the case
of the assets held for sale, and third party valuations, in the case of the reclassification of assets to held and used.

During the fourth quarter of 2002, we performed our annual test of goodwill impairment as of October 1, 2002. As a
result of that test and a general decline in market conditions, we recorded non-cash impairments of $2,494.1 million ($7.82 per
diluted share) and $381.9 million ($1.20 per diluted share), which had no tax effect, in our Transocean Drilling and TODCO
segments, respectively. See Note 2.
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Note 8—Debt
Debt, net of unamortized discounts, premiums and fair value adjustments, is comprised of the following (in millions):

December 31,

2004 2003

6.75% Senior Notes, due APril 2005 .......oveeiieeiiiieniieeeieeeee ettt neeste e e e sresre s sss e evsssnesaas $ - $§ 3612
7.31% Nautilus Class A1 Amortizing Notes — final maturity May 2005 .........cccoovevievcneencnnne 19.4 63.6
6.95% Senior Notes, due APril 2008 ........cccovviiiiinirrricsee e crerene 263.1 269.5
9.5% Senior Notes, due December 2008 .........ccocveiiiiieiirineirrecie e ereee s stvesrs e sereneennes - 3573
$800 Million Revolving Credit Agreement — final maturity December 2008 ...........ccocvovevnee. - 250.0
6.625% Notes, due APril 2011 ...cciiiiiiiieeese ettt st s be st 785.7 797.3
7.375% Senior Notes, due APril 2018 ....c.oviriiieiiiiiciceciret e ereserere e s v e 246.9 2504
Zero Coupon Convertible Debentures, due May 2020 (put options exercisable

May 2008 and May 2013 )...cccuercreiereenieseerenieretsiete s s ersn e sesesreses e sesees e e asesasvensans 17.0 16.5
1.5% Convertible Debentures, due May 2021 (put options exercisable May 2006,

May 2011 and May 2016)....cccerrmrmirereenireresenieeeisteve e seee et et seesesensesentseesssuesasnasssonsses 400.0 400.0
8% Debentures, due April 2027 ... e 56.8 198.1
7.45% Notes, due April 2027 (put options exercisable April 2007).....c.cocevmrervvnerirnrevernnenenen 95.0 94.8
7.5% Notes, due APTIL 2031 ..cooiiiiiieeeer e e ebanben 597.6 597.5
L6 11 1T OO OO U O PPN TUPRRT - 1.9
TOTAL DIEDL..c.iviereieiceree ettt sttt b st b ettt be e st besassessnes e se e esanben 2,481.5 3,658.1
Less Debt Due Within One Year........ccvccieeiineinnieiiiininieniiereerennn e sennsisisesseseesesessosesess 19.4 45.8

Total Long-Term DEDE .....cc.iovviieiieiiieieieicicientre v e e st ssas et sse b e b e b e st s e snens $2,462.1 $3,612.3

The scheduled maturity of our debt, at face value, assumes the bondholders exercise their options to require us to |
repurchase the 1.5% Convertible Debentures, 7.45% Notes and Zero Coupon Convertible Debentures in May 2006, April 2007
and May 2008, respectively, and is as follows (in millions):

Years ending

December 31,

2005 oot $ 19.6 |
2000 ..o 400.0
2007 et et 100.0
2008 oottt esae s 266.8
2009 ..ttt et e -
Thereafter......oocoevvviveicreirierereerree e 1,603.8

TOMAL covevreeveeeeee et sees bt $2,390.2

Commercial Paper Program—We have a revolving credit agreement, described below, which, together with previous
revolving credit agreements, provided liquidity for commercial paper borrowings made under the commercial paper program
during 2003. Because we believe our current cash balances, the revolving credit agreement described below and operating cash
flow provide us with adequate liquidity, we terminated our commercial paper program during the first quarter of 2004.

Revolving Credit Agreement—We are party to an $800.0 million five-year revolving credit agreement (the “Revolving .

Credit Agreement”) dated December 16, 2003. The Revolving Credit Agreement bears interest, at our option, at a base rate or
London Interbank Offered Rate (“LIBOR”) plus a margin that can vary from 0.35 percent to 0.95 percent depending on our
non-credit enhanced senior unsecured public debt rating. At December 31, 2004, the applicable margin was 0.50 percent. A
facility fee varying from 0.075 percent to 0.225 percent depending on our non-credit enhanced senior unsecured public debt
rating, is incurred on the daily amount of the underlying commitment, whether used or unused, throughout the term of the
facility. At December 31, 2004, the applicable facility fee was 0.125 percent. A utilization fee of 0.125 percent is payable if
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amounts outstanding under the Revolving Credit Agreement are greater than $264.0 million. At December 31, 2004, no amount
was outstanding under the Revolving Credit Agreement.

The Revolving Credit Agreement requires compliance with various covenants and provisions customary for
agreements of this nature, including an earnings before interest, taxes, depreciation and amortization (“EBITDA”) to interest
coverage ratio, as defined by the Revolving Credit Agreement, of not less than three to one, a debt to total tangible capital ratio,
as defined by the credit agreement, of not greater than 50 percent, and limitations on creating liens, incurring debt, transactions
with affiliates, sale/leaseback transactions and mergers and sale of substantially all assets.

6.5%; 6:75%, 6.95%, 7.375%, 9.125% and 9.5% Senior Notes and Exchange Offer—In March 2002, we completed
" exchange offers and consent solicitations for TODCO’s 6.5%, 6.75%, 6.95%, 7.375%, 9.125% and 9.5% Senior Notes (“the
Exchange Offer”). As a result of the Exchange Offer, approximately $234.5 million, $342.3 million, $247.8 million, $246.5
million, $76.9 million and $289.8 million principal amount of TODCO’s outstanding 6.5%, 6.75%, 6.95%, 7.375%, 9.125% and
. 9.5% Senior Notes, respectively, were exchanged for our newly issued 6.5%, 6.75%, 6.95%, 7.375%, 9.125% and 9.5% Senior
. Notes having the same principal amount, interest rate, redemption terms and payment and maturity dates. Because the holders of
a majority in principal amount of each of these series of notes consented to the proposed amendments to the applicable
indenture pursuant to which the notes were issued, some covenants, restrictions and events of default were eliminated from the
indentures with respect to these series of notes. After the Exchange Offer, approximately $5.0 million, $7.7 million, $2.2
million, $3.5 million, $10.2 million and $10.2 million principal amount of the outstanding 6.5%, 6.75%, 6.95%, 7.375%,
9.125% and 9.5% Senior Notes, respectively, not exchanged remain the obligation of TODCO (see “—Retired, Redeemed and
Repurchased Debt”). For 2003, these notes are combined with our notes of the corresponding series issued by us in the above
table. At December 31, 2004, $247.8 million and $246.5 million principal amount of our 6.95% and 7.375% Senior Notes were
outstanding. TODCO’s remaining Senior Notes were deconsolidated from our consolidated balance sheets at December 31,

2004 (see Note 4). In connection with the Exchange Offer, TODCO paid $8.3 million in consent payments to holders of
TODCO’s notes whose notes were exchanged. The consent payments are being amortized as an increase to interest expense
over the remaining term of the respective notes and such amortization was approximately $0.8 million, $1.3 million and $1.3
million in the years ended December 31, 2004, 2003 and 2002, respectively. The 6.95% and 7.375% Senior Notes are
redeemable at our option at a make-whole premium (see Note 27).

1.3% Convertible Debentures—In May 2001, we issued $400.0 million aggregate principal amount of 1.5%
Convertible Debentures due May 2021. We have the right to redeem the debentures after five years for a price equal to 100
percent of the'principal: Each holder has the right to require us to repurchase the debentures after five, 10 and 15 years at 100
percent of the principal-amount. We may pay this repurchase price with either cash or ordinary shares or a combination of cash
and ordinary shares. The debentures are convertible into our ordinary shares at the option of the holder at any time at a ratio of
13.8627 shares per $1,000 principal amount debenture, which is equivalent to an initial conversion price of $72.136 per share.
This ratio is subject to adjustments if certain events take place, and conversion may only occur if the closing sale price per
ordinary share exceeds 110 percent of the conversion price for at least 20 trading days in a period of 30 consecutive trading days
ending on the trading day immediately prior to the conversion date or if other specified conditions are met. At December 31,
2004, $400.0 million principal amount of these notes was outstanding.

Zero Coupon Convertible Debentures—In May 2000, we issued Zero Coupon Convertible Debentures due May 2020
with a face value at maturity of $865.0 million. The debentures were issued to the public at a price of $579.12 per debenture and
accrue original issue discount at a rate of 2.75 percent per annum compounded semiannually to reach a face value at maturity of
$1,000 per debenture. We will pay no interest on the debentures prior to maturity and, since May 2003, we have the right to
redeem the debentures for a price equal to the issuance price plus accrued original issue discount to the date of redemption.
Each holder has the right to require us to repurchase the debentures on the third, eighth and thirteenth anniversary of issuance at
the issuance price plus accrued original issue discount to the date of repurchase (see “—Retired, Redeemed and Repurchased
Debt”). We may pay this repurchase price with either cash or ordinary shares or a combination of cash and ordinary shares. The
debentures are ‘convertible into our ordinary shares at the option of the holder at any time at a ratio of 8.1566 shares per
debenture, which is equivalent to an initial conversion price of $71.00 per share, subject to adjustments if certain events take
place. At December 31,2004, $26.4 million face value of these notes was outstanding with a discounted value of $17.0 million.

Should all of the debentures be put to us in May 2008, the debentures will have a discounted value of $19.0 million.
| o
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8% Debentures—In April 1997, we issued $200.0 million aggregate principal amount of 8% Debentures due April 15,
2027, which are redeemable, at any time, at our option at a make-whole premium (see “—Retired, Redeemed and Repurchased
Debt™).

Nautilus Class Al and A2 Notes—In August 1999, one of our subsidiaries completed a $250.0 million project
financing for the construction of the Deepwater Nautilus that consisted of a $200.0 million, 7.31% Class Al amortizing note -,
with a final maturity in May 2005 and a $50.0 million, 9.41% Class A2 note maturing in May 2005 (see “—Retired, Redeemed
and Repurchased Debt”). These notes were recorded at fair value on January 31, 2001 as part of the R&B Falcon merger. The
Nautilus Class Al Note is collateralized by the Deepwater Nautilus, which had a carrying value of $286.7 million at December
31, 2004, and the rig's drilling contract revenues. At December 31, 2004, approximately $19.6 million principal amount was
outstanding on the Nautilus Class A1 Note.

Retired, Redeemed and Repurchased Debt—In December 2004, we acquired, pursuant to a tender offer, a total of
$142.7 million, or approximately 71.3 percent, aggregate principal amount of our 8% Debentures due April 2027 at 130.449
percent of face value, or $186.1 million, plus accrued and unpaid interest. We recognized a loss on the repurchase of $45.1 «
million ($0.14 per diluted share), which had no tax effect, in the fourth quarter of 2004. We funded the repurchases with
existing cash balances.

In December 2004, the deconsolidation of TODCO resulted in the elimination from our consolidated balance sheets of
TODCQ’s 6.75% Senior Notes due April 2005, 6.95% Senior Notes due April 2008, 9.5% Senior Notes due December 2008
and 7.375% Senior Notes due April 2018, which had aggregate principal amounts outstanding of $7.7 million, $2.2 million,
$10.2 million and $3.5 million, respectively. See Note 4.

In October 2004, we redeemed our $342.3 million aggregate principal amount outstanding 6.75% Senior Notes due
April 2005 at the make-whole premium price provided in the indenture. We redeemed these notes at 102.127 percent of face
value or $349.5 million, plus accrued and unpaid interest. We recognized a loss on the redemption of $3.3 million ($0.01 per
diluted share), which had no tax effect, in the fourth quarter of 2004 and reflected adjustments for fair value of the debt at the
date of the R&B Falcon merger and the unamortized fair value adjustment on a previously terminated interest rate swap. We
funded the redemption with existing cash on hand, which included proceeds from the September TODCO Offering.

In March 2004, we redeemed our $289.8 million aggregate principal amount outstanding 9.5% Senior Notes due
December 2008 at the make-whole premium price provided in the indenture. We redeemed these notes at 127.796 percent of
face value or $370.3 million, plus accrued and unpaid interest. We recognized a loss on the redemption of debt of $28.1 million
($0.09 per share), which had no tax effect, in the first quarter of 2004 and reflected adjustments for fair value of the debt at the
date of the R&B Falcon merger and the unamortized fair value adjustment on a previously terminated interest rate swap. We
funded the redemption with existing cash balances, which included proceeds from the TODCO IPO.

In December 2003, we repaid all of the $87.1 million principal amount outstanding 9.125% Senior Notes, of which
$10.2 million principal amount outstanding was the obligation of TODCO, plus accrued and unpaid interest, in accordance with
their scheduled maturity. We funded the repayment from existing cash balances.

In December 2003, we repaid the remaining $187.5 million principal amount outstanding under a prior term loan
agreement, plus accrued and unpaid interest, of which $150.0 million related to the early retirement of this debt. The term loan
agreement was terminated in conjunction with this repayment. We funded the repayment from existing cash balances.

In May 2003, we repurchased and retired all of the $50.0 million principal amount outstanding 9.41% Nautilus Class
A2 Notes due May 2005 and funded the repurchase from existing cash balances. We recognized a loss on retirement of debt of
$5.5 million ($3.6 million, or $0.01 per diluted share, net of tax), in the second quarter of 2003,

In May 2003, holders of our Zero Coupon Convertible Debentures due May 24, 2020 had the option to require us to
repurchase their debentures. Holders of $838.6 million aggregate principal amount, or approximately 97 percent, of these
debentures exercised this option, and we repurchased their debentures at a repurchase price of $628.57 per $1,000 principal
amount. Under the terms of the debentures, we had the option to pay for the debentures with cash, our ordinary shares or a
combination of cash and shares, and we elected to pay the $527.2 million repurchase price from existing cash balances. We
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recognized additional expense of $10.2 million ($0.03 per diluted share), which had no tax effect, as a loss on retirement of debt
in the second quarter of'2003 to fully amortize the remaining debt issue costs related to the repurchased debentures.

In April 2003, we repaid the entire $239.5 million aggregate principal amount outstanding 6.5% Senior Notes, of
which $5.0 million principal amount outstanding was the obligation of TODCO, plus accrued and unpaid interest, in accordance
with their scheduled maturity. We funded the repayment from existing cash balances.

Note 9—Financial Instruments and Risk Concentration

Foreign Exchange Risk—Our international operations expose us to foreign exchange risk. This risk is primarily
associated with compensation costs denominated in currencies other than the U.S. dollar and with purchases from foreign
suppliers. We use a variety of techniques to minimize exposure to foreign exchange risk, including customer contract payment
terms and foreign exchange derivative instruments.

Our primary foreign exchange risk management strategy involves structuring customer contracts to provide for
payment in both U.S. dollars and local currency. The payment portion denominated in local currency is based on anticipated
local currency requiréments over the contract term. Due to various factors, including customer acceptance, local banking laws,
other statutory requirements, local currency convertibility and the impact of inflation on local costs, actual foreign exchange
needs may vary' from those ‘anticipated in the customer contracts, resulting in partial exposure to foreign exchange risk.
Fluctuations in foreign currencies typically have not had a material impact on overall results. In situations where payments of
local currency do not equal local currency requirements, foreign exchange derivative instruments, specifically foreign exchange
forward contracts, or spot purchases may be used to mitigate foreign currency risk. A foreign exchange forward contract
obligates us to exchange predetermined amounts of specified foreign currencies at specified exchange rates on specified dates or
to make an equivalent U.S. dollar payment equal to the value of such exchange.

We do not enter into derivative transactions for speculative purposes. Gains and losses on foreign exchange derivative
instruments, which qualify  as accounting hedges, are deferred as other comprehensive income and recognized when the
underlying foreign exchange exposure is realized. Gains and losses on foreign exchange derivative instruments, which do not
qualify as hedges for accounting purposes, are recognized currently based on the change in market value of the derivative
instruments. At December 31, 2004 and 2003, we had no open foreign exchange derivative instruments.

Interest Rate Risk—Our use of debt directly exposes us to interest rate risk. Floating rate debt, where the interest rate
can be changed every year .or less over the life of the instrument, exposes us to short-term changes in market interest rates.
Fixed rate debt, where the interest rate is fixed over the life of the instrument and the instrument's maturity is greater than one
year, exposes us to changes in market interest rates should we refinance maturing debt with new debt.

In addition, we are exposed to interest rate risk in our cash investments, as the interest rates on these investments
change with market intetest rates.

From time to time, we may use interest rate swap agreements to manage the effect of interest rate changes on future
income. These derivatives are used as hedges and are not used for speculative or trading purposes. Interest rate swaps are
designated as a hedge -of underlying future interest payments. These agreements involve the exchange of amounts based on
variable interest rates and amounts based on a fixed interest rate over the life of the agreement without an exchange of the
notional amount upon which the payments are based. The interest rate differential to be received or paid on the swaps is
recognized over the lives of the swaps as an adjustment to interest expense. Gains and losses on terminations of interest rate
swap agreements are deferred and recognized as an adjustment to interest expense over the remaining life of the underlying
debt. In the event of the early retirement of a designated debt obligation, any realized or unrealized gam or loss from the swap
would be recogmzed in income.

The major risks in using interest rate derivatives include changes in interest rates affecting the value of such
instruments, potential increases in our interest expense due to market increases in floating interest rates in the case of derivatives

that exchange fixed interest rates for floating interest rates and the credit worthiness of the counterparties in such transactions.

We had no interest rate swap transactions outstanding as of December 31, 2004 and 2003. See Note 10.
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The market values of any open swap transactions would be carried on our consolidated balance sheet as an asset or
liability depending on the movement of interest rates after the transaction is entered into and depending on the security being
hedged.

Should a counterparty default at a time in which the market value of the swap with that counterparty is classified as an
asset in our consolidated balance sheet, we may be unable to collect on that asset. To mitigate such risk of failure, we enter into
swap transactions with a diverse group of high-quality institutions.

Credit Risk—Financial instruments that potentially subject us to concentrations of credit risk are primarily cash and
cash equivalents and trade receivables. It is our practice to place our cash and cash equivalents in time deposits at commercial
banks with high credit ratings or mutual funds, which invest exclusively in high quality money market instruments. In foreign °
locations, local financial institutions are generally utilized for local currency needs. We limit the amount of exposure to any one
institution and do not believe we are exposed to any significant credit risk.

We derive the majority of our revenue from services to international oil companies and government-owned and
government-controlled oil companies. Receivables are dispersed in various countries. See Note 21. We maintain an allowance
for doubtful accounts receivable based upon expected collectibility and establish reserves for doubtful accounts on a case-by-
case basis when we believe the required payment of specific amounts owed to us is unlikely to occur. We are not aware of any -
significant credit risks relating to our customer base and do not generally require collateral or other security to support customer
receivables.

Labor Agreements—We require highly skilled personnel to operate our drilling units. As a result, we conduct extensive
personnel recruiting, training and safety programs. At December 31, 2004, we had approximately 8,400 employees and we also
utilized approximately 2,200 persons through contract labor providers. As of such date, approximately 15 percent of our
employees and contract labor worldwide worked under collective bargaining agreements, most of whom worked in Norway,
U.K. and Nigeria. Of these represented individuals, 100 percent are working under agreements that are subject to salary
negotiation in 2005.

Note 10—Interest Rate Swaps

In June 2001, we entered into interest rate swap agreements in the aggregate notional amount of $700.0 million with a
group of banks relating to our $700.0 million aggregate principal amount of 6.625% Notes due April 2011. In February 2002,
we entered into interest rate swap agreements with a group of banks in the aggregate notional amount of $900.0 million relating
to our $350.0 million aggregate principal amount of 6.75% Senior Notes due April 2005, $250.0 million aggregate principal
amount of 6.95% Senior Notes due April 2008 and $300.0 million aggregate principal amount of 9.5% Senior Notes due
December 2008. The objective of each transaction was to protect the debt against changes in fair value due to changes in the
benchmark interest rate. Under each interest rate swap, we received the fixed rate equal to the coupon of the hedged item and
paid LIBOR plus a margin of 50 basis points, 246 basis points, 171 basis points and 413 basis points, respectively, which were
designated as the respective benchmark interest rates, on each of the interest payment dates until maturity of the respective
notes. The hedges were considered perfectly effective against changes in the fair value of the debt due to changes in the
benchmark interest rates over their term. As a result, the shortcut method applied and there was no requirement to periodically
reassess the effectiveness of the hedges during the term of the swaps.

In January 2003, we terminated swaps and associated fair value hedges with respect to our 6.75% Senior Notes due
April 2005, 6.95% Senior Notes due April 2008 and 9.5% Senior Notes due December 2008. In March 2003, we terminated
swaps with respect to our 6.625% Notes. As a result of these terminations, we received cash proceeds, net of accrued interest, of
$173.5 million that had been recognized in connection with the associated fair value hedges as a fair value adjustment to the
underlying long-term debt in our consolidated balance sheet and the fair value adjustment is being amortized as a reduction to
interest expense over the remaining life of the underlying debt. During the years ended December 31, 2004 and 2003, such
reduction amounted to $22.7 million ($0.07 per diluted share) and $23.1 million ($0.07 per diluted share), respectively. As a
result of the redemption of our 9.5% Senior Notes in March 2004 and 6.75% Senior Notes in October 2004, we recognized
$25.5 miltion ($0.08 per diluted share) of the unamortized fair value adjustment as a reduction to our loss on redemption of debt
{see Notes 8 and 27). There were no tax effects related to these reductions.

At December 31, 2004 and 2003, we had no outstanding interest rate swaps.
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DD LLC, a previously unconsolidated joint venture in which we had a 50 percent ownership interest, entered into
interest rate swaps in August 1998 that expired in October 2003. Our interest in these swaps was included in accumulated other

comprehensive income, net of tax, with corresponding reductions to deferred income taxes and investments in and advances to
unconsolidated subsidiaries.

Note 11—Fair Value of Financial Instruments

The following methods and assumptions were used to estimate the fair value of cach class of financial instruments for
. which it is practicable to estimate that value:

Cash and cash equivalents and trade receivables—The carrying amounts approximate fair value because of the short
maturity of those instruments.

Debi—The fair value of our fixed rate debt is calculated based on market prices. The carrying value of variable rate
debt approximates fair value.

December 31, 2004 December 31, 2003
Carrying Carrying
Amount Fair Value Amount Fair Value
3 (in millions) (in millions)
Cash and cash equivalents .........cccoevveveveverieerecerenserrenenns $ 451.3 $ 4513 $ 474.0 $ 474.0
Trade receiVables. it ereseeeceresrerseeseeens 426.5 426.5 435.3 4353
Debt..cciiiiecireieeiins fvessiendeerteart e e e ae et eete s o e e Reeraesrentenaes . 2,481.5 2,702.5 3,658.1 3,849.8

Note 12—Other Currept Liabilities
Other current liabilities are comprised of the following (in millions):

December 31,

2004 2003

Accrued payroll and employee benefits .........oc..covvvvverrreeenne. $ 98.1 $133.0

- Deferred NCOME ... reeenisenes 53.2 | 35.7
 ACCTUE INLETESE .evvvieeiiieeeeiiiesvieeie e ste e sr e berseae e e e eeeenns 30.2 | 39.2
Accrued taxes, other than INCOME ........cuveevecuencricieceiniiinnnes 14.4 ‘ 12.7
Reserves for contingent liabilities ...........c...ovvveevvrrereeersrenenen. 1.2 17.5

" Other........ et st et r e er e va et R s st e et a ekt eR e e n b et sa e kn s s r s ben 15.9 239
Total Other Current Liabilities.......coovvvveevoriniee e, $213.0 $262.0
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Note 13—Other Long-Term Liabilities

Other long-term liabilities are comprised of the following (in millions):

December 31,
2004 2003
Reserves for contingent liabilities ........oeeeeveverviiiinciiccnennne. $194.9 $170.3
Accrued pension and early retirement..........oococeeeeniiiiiicnnennnn. 54.0 45.0
Accrued retiree life insurance and medical benefits............... 354 34.8
Deferred iNCOME.........oviviiiiiiieie e s 19.1 8.8
OhET .ottt er et e e eenae 41.8 40.5
Total Other Long-Term Liabilities.........ccovevererrricreeenenen $345.2 $299.4

Note 14—Supplementary Cash Flow Information

Non-cash investing activities for the years ended December 31, 2004, 2003 and 2002 included $9.7 million, $8.9 .
million and $7.9 million, respectively, related to accruals of capital expenditures. The accruals have been reflected in the
consolidated balance sheet as an increase in property and equipment, net and accounts payable.

In 2002, we reclassified the remaining assets that had not been disposed of from assets held for sale to property and
equipment based on management's assessment that these assets no longer met the held for sale criteria under SFAS 144, As a
result, $55.0 million was reflected as an increase in property and equipment with a corresponding decrease in other assets.

Cash payments for interest were $201.2 million, $219.0 million and $210.5 million for the years ended December 31,
2004, 2003 and 2002, respectively. Cash payments for income taxes, net, were $75.1 million, $73.4 million and $91.1 million
for the years ended December 31, 2004, 2003 and 2002, respectively.

Note 15—Income Taxes

Transocean Inc., a Cayman Islands company, is not subject to income tax in the Cayman Islands. Income taxes have
been provided based upon the tax laws and rates in the countries in which operations are conducted and income is earned. There
is no expected relationship between the provision for or benefit from income taxes and income or loss before income taxes
because the countries have taxation regimes that vary not only with respect to nominal rate, but also in terms of the availability
of deductions, credits and other benefits. Variations also arise because income earned and taxed in any particular country or
countries may fluctuate from year to year.

As a result of changes in our estimates related to the ultimate disposition of certain pre-acquisition tax contingencies
arising prior to our merger with Sedco Forex Holdings Limited (“Sedco Forex™) effective December 31, 1999, we recorded
$21.1 million of additional goodwill during the year ended December 31, 2004.

The components of the provision (benefit) for income taxes are as follows (in millions):

Years ended December 31,

2004 2003 2002
CUITENE PIOVISION ..vevievereeiieeiieeceieereresreres e esse et esess s s e rsesesabesesas $73.2 $101.5 $101.4
Deferred provision (benefit) ......ccoceceerereeiisrniniennene e sesveeree s 18.1 (98.5) (224.4)
Income tax provision (benefit) before cumulative effect of changes in
ACCOUNING PIINCIPLES .ovviiiviiiirerereteere sttt eseie e $91.3 $ 3.0 $(123.0)
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Significant components of deferred tax assets and liabilities are as follows (in millions):

December 31,

‘ 2004 2003
Deferred Tax ‘Aus?ets—Current
ACCrued PEISONNE] TAXES . ..eoviiiiiieiiiiiririe e enr e er e seeesee e s $ 0.6 $ 1.1
Accrued workers' COMPENSAtION INSUTANCE. ... ccvvrererreererercnrerernirerercerenreresrenersenne : 0.5 6.8
Incentive compensation and Other ACCTUALS .........vvvvveeeeerreecseeeeeeeseeeeene e 7.1 4.1
INSurance accruals ........cocoovooeeoeerererreernen. et 9.1 14.3
Unearned income and miscellaneous T€SEIVES ............evrvevreerrsververssrsscensssreenas 5.0 18.2
Total Current'Deferred Tax ASSELS....c.ovecverererierinneresencrnens TP 22.3 44.5
Deferred Tax Liabilities~Current
Deferred EXPEINSES «...couviviiviiiiiiiiiiie et e e (3.3) (3.5
Total Current Deferred Tax Liabilities ...oovvvonieiencs (3.3) (3.5)
Net Curre;nf Deferred TaX ASSELS ...coieirererririeererersrsieessisessseesssessssssesesessnns : $ 19.0 $ 41.0
Deferred Tax Assets—Noncurrent (Non-U.S.)
Net operating loss carryforwards ......................................................................... $ 60.6 $ 55.1
Valuation allowance for noncurrent deferred tax assets. ..........coo..evvererueereneenns (16.8) (26.9)
Net Noncurrent Deferred Tax ASSEtS......cccoeecvrririremrinimnnrsseererseesianrnessnsnnesnnns $ 43.8 § 28.2
Deferred Tax Assets—Noncurrent
Net operating loss.and other miscellaneous carryforwards ...........ccoovviiiniinnn, $ 604 $619.1
Tax Credit CATYFOIWATAS ...........or.vorooeseveeesseesssssssesseeerseeeseseessessssss s srerenee 166.7 259.2
Retirement and benefit plan ACCTUAIS........ccoovvvvvveeoeeeseeseeeeeoooeses e 3.8 3.8
OHET ACCTUALS ....ivesnsvreesseseerseessaeenesessss st ssss e e 15.0 35.6
Deferred income and OtHET ............veucierrvcrniieereseneseesssesasssasessseesssesessesesssnns 2.2 0.7
Valuation allowance for noncurrent deferred tax assets..........co....ooo.orvversreerennen. (98.5) (154.9)
Total Noncurrent Deferred Tax ASSEIS ....coivveveiieiiivieiiieeereieeere e nreenvesnees 149.6 763.5
Deferred Tax Liabilities—Noncurrent
Depreciation and amortization..........o.cuusrnicisesinn s (255.8) (689.0)
Investment in SUDSIAIATIES ....covvevivriiiiciiieer e s enbe e (14.2) (109.3)
Other....ccoovuveees ettt d e ke e etk etk re bt e R Rt n e e eE Rt R b e bR Rt b e ke seebe et ete (3.7) (8.0)
Total Noncurrent Deferred Tax Liabilities ......covoveveurieerrnieerererrnennnseseennens (273.7) (806.3)
Net Noncurrent Deferred Tax LIabilities ............ooovrvooeeeereeeeserseeresererevevereceee $(124.1) $(42.8)

Deferred tax assets and liabilities are recognized for the anticipated future tax effects of temporary differences between
the financial statement basis and the tax basis of our assets and liabilities using the applicable tax rates in effect. A valuation
allowance for deferred tax assets is recorded when it is more likely than not that some or all of the benefit from the deferred tax

asset will not be realized.

We provided a valuation allowance to offset deferred tax assets on net operating losses incurred during the year in
certain jurisdictions where, in the opinion of management, it is more likely than not that the financial statement benefit of these
losses would not be realized. We have also provided a valuation allowance for foreign tax credit carryforwards reflecting the
possible expiration of these beheﬁts prior to their utilization. At December 31, 2002, the valuation allowance was $112.3
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million. The valuation allowance for non-current deferred tax assets decreased $56.4 million and increased $42.6 million during
the years ended December 31, 2004 and 2003, respectively.

We have not provided for U.S. deferred taxes on the unremitted earnings of our U.S. subsidiaries and certain foreign
subsidiaries that are permanently reinvested. Should we make a distribution from the unremitted earnings of these subsidiaries,
we could be required to record additional taxes. At the current time, a determination of the amount of unrecognized deferred tax '
liability is not practical. |

We have not provided for deferred taxes in circumstances where we expect that, due to the structure of operations and
applicable law, the operations in that jurisdiction will not give rise to future tax consequences. Should our expectations change
regarding the expected future tax consequences, we may be required to record additional deferred taxes that could have a |
material adverse effect on our consolidated financial position, results of operations and cash flows.

As a result of the deconsolidation of TODCO from our other U.S. subsidiaries for U.S. federal income tax purposes in
conjunction with the TODCO IPO, we established an initial valuation allowance in the first quarter of 2004 of $31.0 million
against the estimated deferred tax assets of TODCO in excess of its deferred tax liabilities, taking into account prudent and
feasible tax planning strategies as required by SFAS 109. We adjusted the initial valuation allowance during the year to reflect
changes in our estimate of the ultimate’amount of TODCO’s deferred tax assets. The ultimate allocation of tax benefits between |
TODCO and our other U.S. subsidiaries will occur in 2005 upon the filing of our 2004 U.S. consolidated federal income tax
return. This final allocation of tax benefits could impact our effective tax rate for 2005.

As a result of our deconsolidation of TODCO (see Note 4), our deferred tax assets and liabilities at December 31, 2004
reflect the removal of TODCO deferred tax asset and liability balances, including valuation allowances, from our consolidated
balances (see Note 14).

Our U.S. net operating loss carryforwards expire between 2020 and 2024, The tax effect of the U.S. net operating loss
carryforwards, net of valuation allowances of $13.4 million, was $47.0 million at December 31, 2004. Our U.K. net operating
loss carryforwards do not expire. The tax effect of the U.K. net operating loss carryforwards, net of valuation allowances of
$16.8 million, was $43.8 million at December 31, 2004, which we expect to utilize through future earnings. In 2004, we
decreased the valuation allowance on our U.K. net operating loss carryforwards by $10.1 million as a result of agreements with
the U.K. Inland Revenue and revised estimates of future taxable income and taking into account tax planning strategies as
required by SFAS 109. Our U.S. foreign tax credit carryforwards of $80.6 million, which is net of valuation allowances of $85.1
million, will expire between 2009 and 2014.

In June 2003, we recorded a $14.6 million ($0.04 per diluted share) foreign tax benefit attributable to the favorable
resolution of a non-U.S. income tax liability.

During 2002, we recorded a $175.7 million ($0.55 per diluted share) tax benefit attributable to the restructuring of
certain non-U.S. operations. As a result of the restructuring, previously unrecognized losses were offset against deferred gains,
resulting in a reduction of noncurrent deferred taxes payable.

Transocean Inc., a Cayman Islands company, is not subject to income taxes in the Cayman Islands. For the three years
ended December 31, 2004, there was no Cayman Islands income or profits tax, withholding tax, capital gains tax, capital
transfer tax, estate duty or inheritance tax payable by a Cayman Islands company or its shareholders. We have obtained an
assurance from the Cayman Islands government under the Tax Concessions Law (1995 Revision) that, in the event that any
legislation is enacted in the Cayman Islands imposing tax computed on profits or income, or computed on any capital assets,
gain or appreciation, or any tax in the nature of estate duty or inheritance tax, such tax shall not, until June 1, 2019, be
applicable to us or to any of our operations or to our shares, debentures or other obligations. Therefore, under present law there
will be no Cayman Islands tax consequences affecting distributions.

We operate through our various subsidiaries in a number of countries throughout the world. Consequently, we are
subject to changes in tax laws, treaties and regulations in and between the countries in which we operate, including treaties that
the U.S. has with other nations. A material change in these tax laws, treaties or regulations, including those in and involving the
U.S., could result in a higher effective tax rate on our worldwide earnings. On October 22, 2004, the American Jobs Creation
Act of 2004 (the “Act”) was signed into law. The Act contains provisions which apply to certain companies that undertook a
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transaction commonly known as an inversion after a specified date. Because our reorganization as a Cayman Islands company
in May 1999 occurred prior to the effective dates specified in the Act, we do not believe there should be any adverse impact to
us from the inversion provisions of the Act. Additionally, the tax treaty between the U.S. and Barbados was recently amended.
We do not expect the amendment to have a material adverse effect on our consolidated financial position, results of operations
or cash flows. ‘

The Act also creates a temporary incentive for U.S. corporations to repatriate accumulated income earned abroad by
providing, in some cases, an 85 percent dividends received deduction for dividends paid by certain non-U.S. subsidiaries of the
U.S. corporation (“controlled foreign corporations”) to the U.S. corporation. The deduction is subject to a number of limitations
and, uncertainty currently remains as to how to interpret numerous provisions of the Act. Further, several requirements must be

* met in order to qualify for the deduction. While we are still in the process of analyzing whether any of our U.S. subsidiaries
could qualify for the deduction, it is reasonably possible that under the repatriation provisions of the Act certain of our non-U.S.
subsidiaries may repatriate to our U.S. subsidiaries some amount of earnings up to an estimated maximum amount of $150

_million. As we have provided deferred U.S. taxes on the unremitted earnings of these controlled foreign corporations, this
deduction, should we qualify, could reduce our tax expense in 2005 by an estimated maximum amount of $40 million. The

/ ultimate amounts could bé much less or even Zero.

The Act further ‘provides for a tax deduction for qualified production activities. Under the guidance of FASB Staff
Position No. 109-1, Application of FASB Statement No. 109, “Accounting for Income Taxes,” to the Tax Deduction on
Qualified Production Activities Provided by the American Jobs Creation Act of 2004, the deduction will be treated as a “special
deduction” as described in SFAS 109 and not as a reduction in the tax rate. As such, the special deduction has no effect on
deferred tax assets and liabilities existing on the date of enactment. Rather, the impact of this deduction will be reported in the
period in which the deduction is claimed on our tax return. We are still reviewing whether any of our operations would qualify
for this deduction. Further, because of losses carried forward by the applicable subsidiaries, this deduction is not expected to
have any impact on our tax provision in 2005.

Our income tax returns are subject to review and examination in the various jurisdictions in which we operate. In
October 2004, we received from the U.S. Internal Revenue Service (“IRS”) examination reports setting forth proposed changes
to the U.S. federal income tax reported for the period 1999-2000. The proposed changes total approximately $195 million,
exclusive of interest. While we have agreed to certain non-material adjustments, we believe our returns are materially correct as
filed and intend to' defend ourselves vigorously. The IRS has also notified us of its intent to audit our 2002 and 2003 tax years.
No examination report hds been received at this time.

In September 2004, the Norwegian tax authorities initiated inquiries related to a restructuring transaction undertaken in
2001 and 2002 and a dividend payment made during 2001. In February 2005, we filed a response to these inquiries. In March
2005, pursuant to court orders, the Norwegian tax authorities took action to obtain additional information regarding these
transactions. Based on these inquiries, we believe the Norwegian authorities are contemplating a tax assessment on the
dividend of approximately $106 million, plus penalty and interest. No assessment has been made, and we believe such an
assessment would be without merit. While we cannot predict or provide assurance as to the final outcome, we do not expect the
liability, if ‘any, resulting from the inquiry to have a material adverse effect on our current consolidated financial position,
results of operations and cash flows. '

In addition, other tax authorities have examined the amounts of income and expense subject to tax in their jurisdiction
for prior periods. We are currently contesting various non-U.S. assessments that have been asserted and would expect to contest
any future U.S. or non-U.S. assessments. While we cannot predict or provide assurance as to the final outcome, we do not
expect the liability, if any, resulting from existing or future assessments to have a material adverse effect on our current
consolidated financial position, results of operations and cash flows.

In connection with the distribution of Sedco Forex to the Schlumberger Limited (“Schlumberger”) shareholders in
December 1999, Sedco Forex and Schlumberger entered into a tax separation agreement. In accordance with the terms of the tax
separation agreement, Schiumberger agreed to indemnify Sedco Forex for any tax liabilities incurred directly in connection with
the preparation of Sedco Forex for this distribution. In addition, Schlumberger agreed to indemnify Sedco Forex for tax
liabilities associated with Sedco Forex operations conducted through Schlumberger entities prior to the distribution and any tax
labilities associated with Sedco Forex assets retained by Schlumberger.
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We were included in the consolidated federal income tax returns filed by a former parent, Sonat Inc. (“Sonat”) during
all periods in which Sonat's ownership was greater than or equal to 80 percent through 1993 (“Affiliation Years”). Transocean
and Sonat entered into a tax sharing agreement providing for the manner of determining payments with respect to federal
income tax liabilities and benefits arising in the Affiliation Years. Under the tax sharing agreement, we will pay to Sonat an
amount equal to our share of the Sonat consolidated federal income tax liability, generally determined on a separate return basis.
In addition, Sonat will pay us for Sonat's utilization of deductions, losses and credits that are attributable to us and in excess of
that which would be utilized on a separate return basis.

Our wholly owned subsidiary, Transocean Holdings Inc. (“Transocean Holdings”), entered into a tax sharing
agreement with TODCO in connection with the TODCO IPO. The tax sharing agreement governs Transocean Holdings’ and
TODCOQ’s respective rights, responsibilities and obligations with respect to taxes and tax benefits, the filing of tax returns, the
control of audits and other tax matters. Under this agreement, most U.S. federal, state, local and foreign income taxes and
income tax benefits (including income taxes and income tax benefits attributable to the TODCO business) that accrued on or
before the closing of the TODCO IPO will be for the account of Transocean Holdings. Accordingly, Transocean Holdings
generally is liable for any income taxes that accrued on or before the closing of the TODCO IPO, but TODCO generally must,
pay Transocean Holdings for the amount of any income tax benefits created on or before the closing of the TODCO IPO (“pre-
closing tax benefits™) that it uses or absorbs on a return with respect to a period after the closing of the TODCO IPO. As of
December 31, 2004, TODCO is estimated to have approximately $375 million of pre-closing tax benefits subject to its
obligation to reimburse Transocean Holdings, after elimination of those benefits TODCO expects to use in connection with its
separation from Transocean Holdings. The ultimate amount will depend on many factors, including the ultimate allocation of
tax benefits between TODCO and our other subsidiaries under applicable law and taxable income for calendar year 2004.
Income taxes and income tax benefits accruing after the closing of the TODCO IPO, to the extent attributable to Transocean
Holdings or its affiliates (other than TODCO or its subsidiaries), generally will be for the account of Transocean Holdings and,
to the extent attributable to TODCO or its subsidiaries, generally will be for the account of TODCO. However, TODCO will be
responsible for all taxes, other than income taxes, attributable to the TODCO business, whether accruing before, on or after the
closing of the TODCO IPO.

Note 16—Off-Balance Sheet Arrangement

We lease the semisubmersible M. G. Hulme, Jr. from Deep Sea Investors, L.L.C., (“Deep Sea Investors™) a special
purpose entity formed by several leasing companies to acquire the rig from one of our subsidiaries in November 1995 in a
sale/leaseback transaction (see Note 17). In November 2004, we gave notice to Deep Sea Investors of our intent to purchase the
rig under the lease purchase option for a maximum amount of $35.7 million at the end of the lease term in November 2005. The
lease does not require that collateral be maintained or contain any credit rating triggers.

Effective December 31, 2003, we adopted and applied the provisions of FASB Interpretation (“FIN”) 46,
Consolidation of Variable Interest Entities, as revised December 31, 2003, for all variable interest entities. FIN 46 requires the
consolidation of variable interest entities in which an enterprise absorbs a majority of the entity’s expected losses, receives a
majority of the entity’s expected residual returns, or both, as a result of ownership, contractual or other financial interests in the
entity. Because the sale/leaseback agreement is with an entity in which we have no direct investment, we are not entitled to
receive the financial information of the leasing entity and the equity holders of the leasing company will not release the
financial statements or other financial information to us in order for us to make the determination of whether the entity is a
variable interest entity. In addition, without the financial statements or other financial information, we are unable to determine if
we are the primary beneficiary of the entity and, if so, what we would consolidate. We have no exposure to loss as a result of
the sale/leaseback agreement. We currently account for the lease of this semisubmersible drilling rig as an operating lease.
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Note 17—Commitments and Contingencies

Operating Leases—We have operating lease commitments expiring at various dates, principally for real estate, office
space, office equipment and rig bareboat charters. In addition to rental payments, some-leases provide that we pay a pro rata
share of operating costs applicable to the leased property. As of December 31, 2004 future minimum rental payments related to
noncancellable operating leases are as follows (in millions):

Years ending
December 31,

2005 oot b e ens $26.6
2006 ittt st e 11.1
2007 oottt ctevesesvtecteetve et eetsaitestresseest s reeasenraens 8.8
2008 o et 8.3
2009 ..vvvooeoeeeeeee e 6.5
TherCafter ..ovvviiveec e et ve e e o 7.5

TOAL oot ens $68.8

We are party to an operating lease on the M. G. Hulme, Jr. (see Note 16). At December 31, 2004, the future minimum
lease payments; excluding the purchase option, was $11.9 million and was included in the table above.

Rental expense for all operating leases, including leases with terms of less than one year, was approximately $40
million, $51 million and $52 million for the years ended December 31, 2004, 2003 and 2002, respectively.

Legal Proceedings—Several of our subsidiaries have been named, along with other defendants, in several complaints
that have beén filed in the Circuit Courts of the State of Mississippi involving over 700 persons that allege personal injury
arising out of asbestos exposure in the course of their employment by some of these defendants between 1965 and 1986. The
complaints also name as defendants certain of TODCO's subsidiaries to whom we may owe indemnity and other unaffiliated
defendant companies, including companies that allegedly manufactured drilling related products containing asbestos that are the
subject of the complamts The number of unaffiliated defendant companies involved in each complaint ranges from
approximately 20 to 70. The complaints allege that the defendant drilling contractors used those asbestos-containing products in
offshore drilling operations, land based drilling operations and in drilling structures, drilling rigs, vessels and other equipment
and assert claims based on, among other things, negligence and strict liability, and claims authorized under the Jones Act. The
plaintiffs seek, among other things, awards of unspecified compensatory and punitive damages. Based on a recent decision of
the Mississippi Supremé Court, we anticipate that the trial courts may grant motions requiring each plaintiff to name the specific
defendant or defendants against whom such plaintiff makes a claim and the time period and location of asbestos exposure so
that the cases may be properly severed. We have not yet had an opportunity to conduct any discovery nor have we been able to
determine the number of plaintiffs, if any, that were employed by our subsidiaries or otherwise have any connection with our
drilling operatlons We intend to defend ourselves vigorously and, based on the limited information available to us at this time,
we do not expect the 11ab111ty, if any, resulting from these matters to have a material adverse effect on our current consolidated
financial position, results of operations and cash flows.

In 1990 and 1991, two of our subsidiaries were served with various assessments collectively valued at approximately
$6.8 million from the municipality of Rio de Janeiro, Brazil to collect a municipal tax on services. We believe that neither
subsidiary is liable for the taxes and have contested the assessments in the Brazilian administrative and court systems. We have
received several adverse rulings by various courts with respect to a June 1991 assessment, which is valued at approximately
$5.9 million. We are continuing to challenge the assessment, however, and have an action to stay execution of a related tax
foreclosure proceeding. We have received a favorable ruling in connection with a disputed August 1990 assessment but the
government has appealed that ruling. We also are awaiting a ruling from the Taxpayer's Council in connection with an October
1990 assessment. If our defenses are ultimately unsuccessful, we believe that the Brazilian government-controlled oil company,
Petrobras, has a contractual obligation to reimburse us for municipal tax payments required to be paid by them. We do not
expect the liability, if any, resulting from these assessments to have a material adverse effect on our current consolidated
financial position, results of operations and cash flows.
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The Indian Customs Department, Mumbai, filed a "show cause notice" against one of our subsidiaries and various third
parties in July 1999. The show cause notice alleged that the initial entry into India in 1988 and other subsequent movements of
the Trident 11 jackup rig operated by the subsidiary constituted imports and exports for which proper customs procedures were
not followed and sought payment of customs duties of approximately $31 million based on an alleged 1998 rig value of $49
million, plus interest and penalties, and confiscation of the rig. In January 2000, the Customs Department issued its order, which
found that we had imported the rig improperly and intentionally concealed the import from the authorities, and directed us to
pay a redemption fee of approximately $3 million for the rig in lieu of confiscation and to pay penalties of approximately $1
million in addition to the amount of customs duties owed. In February 2000, we filed an appeal with the Customs, Excise and
Gold (Control) Appellate Tribunal ("CEGAT") together with an application to have the confiscation of the rig stayed pending
the outcome of the appeal. In March 2000, the CEGAT ruled on the stay application, directing that the confiscation be stayed
pending the appeal. The CEGAT issued its order on our appeal on February 2, 2001, and while it found that the rig was
imported in 1988 without proper documentation or payment of duties, the redemption fee and penalties were reduced to less
than $0.1 million in view of the ambiguity surrounding the import practice at the time and the lack of intentional concealment
by us. The CEGAT further sustained our position regarding the value of the rig at the time of import as $13 million and ruled
that subsequent movements of the rig were not liable to import documentation or duties in view of the prevailing practice of the
Customs Department, thus limiting our exposure as to custom duties to approximately $6 million. Although CEGAT did not
grant us the benefit of a customs duty exemption due to the absence of the required documentation, CEGAT left it open for our
subsidiary to seek such documentation from the Ministry of Petroleum. Following the CEGAT order, we tendered payment of
redemption, penalty and duty in the amount specified by the order by offset against a $0.6 million deposit and $10.7 million
guarantee previously made by us. The Customs Department attempted to draw the entire guarantee, alleging the actual duty
payable is approximately $22 million based on an interpretation of the CEGAT order that we believe is incorrect. This action
was stopped by an interim ruling of the High Court, Mumbai on writ petition filed by us. We and the Customs Department both
filed appeals with the Supreme Court of India against the order of the CEGAT, and both appeals were admitted. The Supreme
Court has recently dismissed the Customs Department appeal and affirmed the CEGAT order but the Customs Department has
not agreed with our interpretation of that order. We and our customer agreed to pursue and obtained the issuance of the required
documentation from the Ministry of Petroleum that, if accepted by the Customs Department, would reduce the duty to nil. The
Customs Department did not accept the documentation or agree to refund the duties already paid. We are pursuing our remedies
against the Customs Department and our customer. We do not expect the liability, if any, resulting from this matter to have a
material adverse effect on our current consolidated financial position, results of operations and cash flows.

In October 2001, TODCO was notified by the U.S. Environmental Protection Agency ("EPA") that the EPA had
identified a subsidiary as a potentially responsible party in connection with the Palmer Barge Line superfund site located in Port
Arthur, Texas. Based upon the information provided by the EPA and a review of TODCO's internal records to date, TODCO
disputes its designation as a potentially responsible party. Pursuant to the master separation agreement with TODCO, we are
responsible and will indemnify TODCO for any losses TODCO incurs in connection with this action. We do not expect the
liability, if any, resulting from this matter to have a material adverse effect on our current consolidated financial position, results
of operations and cash flows.

In August 2003, a judgment of approximately $9.5 million was entered by the Labor Division of the Provincial Court
of Luanda, Angola, against us and one of our labor contractors, Hull Blyth, in favor of certain former workers on several of our
drilling rigs. The workers were employed by Hull Blyth to work on several drilling rigs while the rigs were located in Angola.
When the drilling contracts concluded and the rigs left Angola, the workers' employment ended. The workers brought suit
claiming that they were not properly compensated when their employment ended. In addition to the monetary judgment, the
Labor Division ordered the workers to be hired by us. We believe that this judgment is without sufficient legal foundation and
have appealed the matter to the Angola Supreme Court. We further believe that Hull Blyth has an obligation to protect us from
any judgment. We do not expect the liability, if any, resulting from this matter to have a material adverse effect on our current
consolidated financial position, results of operations and cash flows.

One of our subsidiaries is involved in an action with respect to customs penalties relating to the Sedco 710
semisubmersible drilling rig. Prior to our merger with Sedco Forex, this drilling rig, which was working for Petrobras in Brazil
at the time, had been admitted into the country on a temporary basis under authority granted to a Schlumberger entity. Prior to
the Sedco Forex merger, the drilling contract was moved to an entity that would become one of our subsidiaries. In early 2000,
the drilling contract was extended for another year. On January 10, 2000, the temporary import permit granted to the
Schlumberger entity expired, and renewal filings were not made until later that January. In April 2000, the Brazilian customs
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authorities cancelled the import permit. The Schlumberger entity filed an action in the Brazilian federal court of Campos for the
purpose of extending the temporary admission. Other proceedings were also initiated in order to secure the transfer of the
temporary admission to our subsidiary. Ultimately, the court permitted the transfer to our entity but has not ruled that the
temporary admission could be extended without the payment of a financial penalty. During the first quarter of 2004, the customs
office renewed. its efforts to collect a penalty and issued a second assessment for this penalty but has now done so against our
subsidiary. The assessment is:for approximately $61 million. We believe that the amount of the assessment, even if it were
appropriate, should only be approximately $6 million and should in any event be assessed against the Schlumberger entity. We
and Schlumberger are contesting our respective assessments. We have put Schlumberger on notice that we consider any
assessment to be the responsibility of Schlumberger. We do not expect the liability, if any, resulting from this matter to have a
material adverse effect on our current consolidated financial position, results of operations and cash flows.

We are involved in a number of other lawsuits, all of which have arisen in the ordinary course of our business. We do
not expect the liability, if any, resulting from these matters to have a material adverse effect on our current consolidated
financial position, results of operations and cash flows.

Self Insurance——We are self-insured for the deductible portion of our insurance coverage. In the opinion of
management, adequate accruals have been made based on known and estimated exposures up to the deductible portion of our
insurance coverages. Management believes that claims and liabilities in excess of the amounts accrued are adequately insured.

Letters of Credit and Surety Bonds—We had letters of credit outstanding totaling $182.2 million and $186.2 million at
December 31, 2004 and 2003. These letters of credit guarantee various contract bidding and performance activities under
various uncommitted lines provided by several banks.

As is customary in the contract drilling business, we also have various surety bonds in place that secure customs
obligations relating to the importation of our rigs and certain performance and other obligations. Surety bonds outstanding
totaled $7.6 million and $169.5 million at December 31, 2004 and 2003, respectively. The decrease in outstanding surety bonds
is primarily attributable to the expiration of such bonds totaling $151.1 million related to our Brazil operations. Until April
2005, we also guarantee $11.9 million of TODCO’s surety bonds, which TODCO has collateralized.

Note 18—Stock-Based Compernsation Plans

Long-Term Incentive Plan—We have a long-term incentive plan for key employees and outside directors (the
“Incentive Plan”). Prior to 2003, we accounted for our Incentive Plan under APB 25 and related interpretations. Effective
January 1, 2003, we have adopted the fair value recognition provisions of SFAS 123 using the prospective method. Under the
prospective method and in accordance with the provisions of SFAS 148 (see Note 2), the recognmon provisions are applied to
all employee awards granted, modified, or settled after January 1, 2003.

Under the Incentive Plan, awards can be granted in the form of stock options, nonvested restricted shares, deferred
units, stock appreciation rights (“SARs™) and cash performance awards. Such awards include traditional time-vesting awards
(“time-based vesting awards”) and awards that are earned based on the achievement of certain performance criteria
(“performance-based awards”). Our executive compensation committee of our board of directors determines the terms and
conditions of the awards under the Incentive Plan. Options issued to date under the Incentive Plan have a 10-year term. Time-
based vesting awards vest in three equal annual installments from the date of grant. Performance-based awards issued to date
under the Incentive Plan have a two year performance cycle with the number of options, shares earned or deferred units being
determined following the completion of the performance cycle (the “determination date”) at which time one-third of the options,
shares or deferred units granted vest. Additional vesting occurs December 31 of the two subsequent years following the
detenninatidn date.

As of December 31, 2004, we were authorized under the Incentive Plan to grant up to (i) 22.9 million ordinary shares
to employees; (ii) 0.6 million shares to outside directors; and (iii) 6.0 million restricted shares to employees. On December 31,
1999, all unvested stock options and SARs and all nonvested restricted shares granted after April 1996 became fully vested as a
result of the Sedco Forex merger. At December 31, 2004, there were approximately 9.5 million and 0.2 million total shares
available to employees and outside directors, respectively, for future grants under the Incentive Plan, assuming the 1.5 million
performance-based unvested restricted share awards that could be issued at December 31, 2004 are ultimately issued at the
maximum amount.
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Prior to the Sedco Forex merger, key employees of Sedco Forex were granted stock options at various dates under the
Schlumberger stock option plans. For all of the stock options granted under such plans, the exercise price of each option equaled
the market price of Schlumberger stock on the date of grant, each option's maximum term was 10 years and the options
generally vested in 20 percent increments over five years. Fully vested Schlumberger options held by Sedco Forex employees at
the date of the spin-off will lapse in accordance with their provisions. Non-vested Schlumberger options were terminated and |
fully vested stock options to purchase our ordinary shares were granted under a new plan. '

Prior to the R&B Falcon merger, certain employees and outside directors of R&B Falcon and its subsidiaries were
granted stock options under various plans. As a result of the R&B Falcon merger, we assumed all outstanding R&B Falcon
stock options and converted them into options to purchase our ordinary shares.

As a result of the TODCO IPO (see Note 4), all unvested stock options to purchase our ordinary shares held by
TODCO employees were fully vested.

Time-Based Vesting Awards

The following table summarizes time-based vesting stock option activity:

Number of Shares Weighted-Average
Under Option Exercise Price
Outstanding at December 31, 2001 ....ccccoeeirriimiereeenencnircreenens 13,460,679 $27.99
L€ 11111 OO OO OO SRS 2,160,963 28.63
EXETCISEU o...vvieeicccrc ettt se e sve e sne e (102,480) 18.12
FOTfRIted ...ttt (141,576) 37.99
Outstanding at December 31, 2002 .......cccccovmrvviriiieicnenncrirenerennen 15,377,586 28.03
Granted ...ttt e e e 314,860 20.95
EXEICISEd ....oooviciiciicie ettt et st ae et e s (149,361) 10.97
FOrfeited ...t sttt et sn s (267,684) 35.47
Outstanding at December 31, 2003 ....ococeiieivincineerceeee 15,275,401 27.92
Granted .........coeveeriieiieer ettt e naaesaaeseeesene st eeenennessess - -
EXEICISEA ....coovivereriirieiie sttt ee e st esra et eraesnesanes (1,153,857) 18.59
FOrfeited ..ottt (149,845) 35.74
Outstanding at December 31, 2004 ..........ccceevnnnnen. STV 13,971,699 $28.60
Exercisable at December 31, 2002 ....ccoovviiiiininierenncieereere e 11,332,039 $26.14
Exercisable at December 31, 2003 ....cooviverimieieinieeeeeeeeee e 13,091,737 $27.53
Exercisable at December 31, 2004 .....cocoovvirivoeiiirenirecieeeiecveeens 13,195,638 $28.77
The following table summarizes information about time-based vesting stock options outstanding at December 31,
2004:
Weighted-Average Options Outstanding Options Exercisable
Range of ~ Remaining Number Weighted-Average Number Weighted-Average

Exercise Prices Contractual Life Outstanding Exercise Price QOutstanding Exercise Price

$ 8.68-$19.86 4.06 years 3,189,396 $15.36 3,133,060 $15.29

$20.12- $33.69 497 years 5,849,952 $25.94 5,144,237 $25.93

$34.63— $81.78 5.42 years 4,932,351 $40.32 4,918,341 $40.33
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The following table summarizes time-based vesting nonvested restricted ordinary shares activity under the Incentive

Plan:
Number of Nonvested
Restricted Ordinary ~ Weighted-Average

, o Shares Price
Outstanding at December 31,2001 ............... s 61,667 $25.48
GIANLEA ..c.vieviieri ettt te e e sa e e e narenes 13,000 28.80
DISHIBULED ... ettt st (38,326) 17.96
FOrferted ........oovovviviiiieee s srir e (1,000) 38.07
Outstanding at December 31, 2002 .......c.cccoovvvveicvevercrereeereeecs 35,341 34.50
e T et 21,000 20.65
DIStrIBULEd........oviiereec e st ere e (14,981) 35.27
FOITEItEd c.ooocvicviic ettt - -
Qutstanding at December 31, 2003 ..o 41,360 27.19
Granted....oo.ccoooiiiecreeee et ettt e be bttt anone 8,281 28.12
DASIIDULEd ...t e e e (21,519) 30.52
FOrfeited ..o e (1,547) 32.60
Outstanding at December 31, 2004 .........ccoovvevvvevivenrinreeee i, 26,575 $24.58

Thé following table summarizes SARs activity under the Incentive Plan:
Number of Shares Weighted-Average
Under Option Exercise Price

Outstanding at December 31, 2001 ........ccoocveviivvcvnneonenen s 118,785 $33.77
GIanted .......oooovieiiiiiee e ettt e e e saee s 32,475 28.80
EXETCISEA ..nvviieiiieeicce ettt et - -
FOIfeIted ...t (5,896) 34.97
Outstanding at December 31, 2002 .......ccooevivinrrrniieiencenennnenen, 145,364 32.61
GIANLEA ...ttt e es et st r e be s sa e e - -
Exercised .c.o.oiivieennn. E OGSO U OO - -
Forfeited .............. e ettt ettt ettt sa ettt (9,946) 34.01
Outstanding at December 31, 2003 ..........ccooeieen v 135,418 32.51
Granted ....c.vviieeieeie et e e ‘ - -
EXETCISEA coouviivrivieiiirieieerisie e e remta et ee et eab et esbessstesreenesenenens (666) 28.80
Forfeited ........... e ettt b b et (2,427) 35.52
Outstandinig at December 31, 2004 ..........ccconnirevninncrninnnrenene 132,325 $32.47

In May 2004, we granted 20,538 deferred units to outside directors at a weighted-average price of $27.17. A deferred
unit is a unit that is equal to one ordinary share. At December 31, 2004, there were 18,256 deferred units outstanding.
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Performance-Based Awards

There was no performance-based award activity prior to 2003. The following table summarizes performance-based
stock option activity during 2004 and 2003:

Number of Shares Weighted-Average

Under Option Exercise Price
GIANLEd ..o b 725,350 $21.20
Forfeited. ......coovveeciniinicic et (39,019) 21.20
Outstanding at December 31, 2003.........cccocevrinnincnnniennns 686,331 21.20
Granted ......ocoovereeevereeneseneeiesienienns e 544,273 28.12
FOrfeited.......covvevirieiiirenc et (13,290) 21.20 )
Outstanding at December 31, 2004.........ccoevvinenrncicnncnene 1,217,314 $24.29 :

At December 31, 2004 and 2003, none of the performance-based stock options were exercisable.

The following table summarizes information about performance-based stock options outstanding at December 31,

2004:
Weighted-Average Options Outstanding Options Exercisable
Range of Remaining Number Weighted-Average Number Weighted-Average
Exercise Prices Contractual Life Qutstanding Exercise Price Qutstanding Exercise Price
$21.20 - $28.12 8.97 years 1,217,314 $24.29 - $-

During 2004 and 2003, we granted performance-based nonvested restricted ordinary share awards that are earnable
based on the achievement of certain performance targets. The number of shares to be issued will be quantified upon completion
of the performance period at the determination date. At December 31, 2004 and 2003, the maximum number of nonvested
restricted ordinary shares that could be issued at the determination date was 1.5 million and 0.8 million, respectively. The
following table summarizes performance-based nonvested restricted ordinary share awards activity:

Number of Nonvested
Restricted Ordinary ~ Weighted-Average

Shares Price

Granted .......oooeeeiiieieeeieeee e crte e et sree e e saaeeabe s 890,073 $21.20
DIStHDULEd ....vvevveeee ettt - -

Forfeited.......coeoinieneeiiieeen e (55,655) 21.20
Outstanding at December 31, 2003........ccccooininenincncnne. 834,418 21.20
Granted .......cooviiieiieicie ettt eraeeree e 700,351 28.12
DiStribUted .....vvvcviieciecree e - -

Forfeited........ovviivieiniinencece sttt (45,066) 22.74
Outstanding at December 31, 2004.........c.cccevvievivniencnnnnns 1,489,703 $24 .41

Employee Stock Purchase Plan—We provide the ESPP for certain full-time employees. Under the terms of the ESPP,
employees can choose each year to have between two and 20 percent of their annual base earnings withheld to purchase up to
$25,000 of our ordinary shares. The purchase price of the stock is 85 percent of the lower of its beginning-of-year or end-of-
year market price. At December 31, 2004, 390,437 ordinary shares were available for issuance pursuant to the ESPP after taking
into account the shares to be issued for the 2004 plan year.
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Note 19—Retirement Plans, Other Postemployment.Benefits and Other Benefit Plans

, Defined Benefit Pension Plans—We maintain a qualified defined benefit pension plan (the “Retirement Plan”)
covering substantially all U.S. employees, and an unfunded plan (the “Supplemental Benefit Plan™) to provide certain eligible
employees with benefits in excess of those allowed under the Retirement Plan. In conjunction with the R&B Falcon merger, we
acquired three defined benefit pension plans, two funded and one unfunded (the “Frozen Plans™), that were frozen prior to the
merger for which benefits no longer accrue but the pension obligations have not been fully paid out. We refer to the Retirement
Plan, the Supplemental Benefit Plan and the Frozen Plans collectively as the U.S. Plans.

In addition, we provide several defined benefit plans, primarily group pension schemes with life insurance companies
covering our Norway operations and two unfunded plans covering certain of our employees and former employees (the
“Norway Plans”). Our contributions to the Norway Plans are determined primarily by the respective life insurance companies
based on the terms of the plan. For the insurance-based plans, annual premium payments are considered to represent a
reasonable approximation of the service costs of benefits earned during the period. We also have an unfunded defined benefit
plan (the “Nigeria Plan™) that provides retirement and severance benefits for certain of our Nigerian employees. The defined
benefit pension benefits we provide are comprised of the U.S. Plans, the Norway Plans and the Nigeria Plan (collectively, the
“Transocean Plans™). For all plans, we use a January 1 measurement date for net periodic benefit cost and a December 31
measurement date for benefit obligations.
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The change in projected benefit obligation, change in plan assets and funded status is shown in the table below (in \
millions):

December 31,

2004 2003
Change in projected benefit obligation \
Projected benefit obligation at beginning of year.........c.cccovveveervrrrrecerrecnes $295.5 $295.6 '
SEIVICE COSE .evvirirrerieeetesteereest e e s s e serebesae st et s er st es et e b e b e b e sananeseenbeeanes 16.7 16.6
INEETESt COST wontiiiiiernieniiiiiiicine ettt e et sre b 16.7 18.2
Actuarial 10SSeS (ZAINS) vveuerverveerieniieiirereeeeeeneetress e et see et st eresrens 13.9 (8.8)
Foreign currency exchange rate changes..........cceevrercrinencniienencinercnceneence 5.7 1.2
Settlements / curtailments .........co.cceoveieevreieniciiic e e - (7.5)
Plan amendments .......cccccveeviieiiniiecieiee e e s ettt s e st sree e 4.5) (6.4)
Benefits PAId c..evveviierieieeriee s ettt et e saere e (17.8) (13.4)
Projected benefit obligation at end of year..........cccocvvevervevevnrenc s 326.2 295.5
Change in plan assets
Fair value of plan assets at beginning of year ........cc.ceccevvvvniiiinenievenneenenn. 214.4 188.5
Actual return on plan @SSELS ...cuveivieerreee et see e eeee e e e e naeeas 22.6 32.8
Employer contributionsS ..o 13.7 233
Foreign currency exchange rate changes.........coooeviveiieencncnsinnencsnsiecnees 3.7 1.0
Settlements / CUMTAIIMENTS ....ceiiivireiiiiiiinrerre et - (17.8)
Benefits PAIA .....coceeiiiiiiinieeee ettt e (17.8) (13.4)
Fair value of plan assets at end of Year.........ccceeevervcniennsneneecse s 236.6 214.4
Funded status (89.6) (81.1)
Unrecognized transition obligation .........c.cecceveevienricnienceinnninionnnierercnnenenne 2.5 2.0
Unrecognized net actuarial losS.......cueervieieeriicieininiencnc e 80.5 71.7
Unrecognized Prior SETVICE COSt......uriiieiireriererineneieestesessresereeseeseshessesenes (2.0) 2.3
Accrued pension Hability..........cccvviii v s seenens $(8.6) $(5.D
Amounts recognized in the consolidated balance sheets consist of:
Prepaid Denefit COST.....oviiviiiiiiiiie ettt sttt $3.2 $ 34
Accrued benefit Hability.......ccoceri i e (54.0) (44.3)
INtANZIBIE @SSEL.....eeveriieeriiie ettt et et e e 0.2 0.1
Accumulated other comprehensive INCOME...........occeeeeeriiveaivnriereierecsnnenas 42.0 35.7
Net amount reCOZMZEM. .....cvevieiiieeeeererirenr e see et ssssebesesessnneas $(8.6) $(5.1)

The accumulated benefit obligation for all defined benefit pension plans was $269.9 million and $241.5 million at
December 31, 2004 and 2003, respectively.

The aggregate projected benefit obligation and fair value of plan assets for plans with a projected benefit obligation in
excess of plan assets are as follows (in millions):

December 31,

2004 2003
Projected benefit 0bligation .........c.ccvieeeeciniiiriniie e $316.2 $286.1
Fair value of plan @SSets ......ccecveeeeieiierinenceenecr e et een e e 225.1 204.7
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The aggregate accumulated benefit obligation and fair value of plan assets for plans with an accumulated benefit
obligation in excess of plan assets are as follows (in millions): -

December 31,
2004 2003
Accumulated benefit obligation ...........c.crrecceenn. oot se e e $252.5 $228.5

Fair value of plan assets .......ccovciireerinnini e et 2137 195.2

Net periodic benefit cost included the following components (in millions):

Years ended December 31,

o 2004 2003 2002
Components of Net Periodic Benefit Cost (a)
SETVICE COSuvvermeirrsaiersesresssnnesssesssesssseesss s ss s s ss s ss s sssennes $16.7 $16.6 $16.8
INEEIEST COST.ruurieiriirireeirrrere st e sttt rtesae e e easnesrestaestaassensnesen renans 16.7 18.2 19.0
Expected refurn on plan asSetS.........ccvvererierrienninninieneseseeeee e seeens (19.6) (19.7) (20.7)
Amortization of transition obligation..........c.eeveerveereririenerersirniiesrenes : 0.3 0.3 0.3
Amortization of PIior SEIVICE COSE ..voviiriinrerimrrerestinente e srsenene 0.6 1.3 1.4
Recognized net actuarial (Zains) 10SSES ........corvvvevvrrrrrverreereresiensessenes 2.3 0.4 (0.5)
Special termination benefits (b) .........coovivrvereecenivirreninrenresererrer e - - 1.1
SFAS 88 settlements/curtailments .......c..ocoovcvvcriiccveiinccicnccnn, ~ 47 0.3)
Benefit COSt..ocviviriiiiiniiinireie et et $17.0 $21.8 $17.1
Increase (decrease) in minimum pension liability included in
other comprehensive income (in MALONSY.........cvvevereeereirerirerirneens $6.3 $(10.0) $45.7

(a) Amounts are before income tax effect.
(b) Special termination benefits paid to a former executive officer of ours fror our unfunded supplemental pension
plan upon the officer’s retirement in June 2002.

Weighted-average assumptions used to determine benefit obligations:

- December 31,

2004 2003
DASCOUNLE TALE .vveereniiieecicnirei it sttt es e s s e seebe s + 5.60% 6.25%
Rate of compensation INCTease.........coverevvrrvereercrvrreriersereseseeseneenens 5.00% 5.24%
Weighted-average assumptions used to determine net periodic benefit cost:

December 31,

2004 2003 2002
DISCOUNT TALE ..ottt et 6.01% 6.65% 7.31%
Expected long-term rate of return in plan assets ... 8.73% 8.73% 8.73%
Rate of cOMPENSation INCIEASE.........cvveveerrrrerermeeeresiiienenieercereeneeesinne 5.00% 5.24% 5.53%

The defined benefit pension obligations and the related benefit costs are accounted for in accordance with SFAS 87,
Employers’ Accounting for Pensions. Pension obligations are actuarially determined and are affected by assumptions including
expected return on plan assets, discount rates, compensation increases, and employee turnover rates. We evaluate our
assumptions periodically and make adjustments to these assumptions and the recorded liabilities as necessary.
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Two of the most critical assumptions used in calculating our pension expense and liabilities are the expected long-term
rate of return on plan assets and the assumed discount rate. We evaluate assumptions regarding the estimated long-term rate of
return on plan assets based on historical experience and future expectations on investment returns, which are calculated by a
third party investment advisor utilizing the asset allocation classes held by the plan’s portfolios. We utilize the Moody’s Aa
long-term corporate bond yield as a basis for determining the discount rate for our U.S. plans. Changes in these and other
assumptions used in the actuarial computations could impact our projected benefit obligations, pension liabilities, pension
expense and other comprehensive income. We base our determination of pension expense on a market-related valuation of
assets that reduces year-to-year volatility. This market-related valuation recognizes investment gains or losses over a five-year
period from the year in which they occur. Investment gains or losses for this purpose are the difference between the expected
return calculated using the market-related value of assets and the actual return based on the market-related value of assets.

Our pension plan weighted-average asset allocations for funded Transocean Plans by asset category are as follows:

December 31,

2004 2003
EQUILY SECUTILES 1.vovevevecvereceseseveres e sasesersasessassossesse s ssanssessessesereos 55.2% 59.7%
DEDE SECUITEIES 1.uvvevrrieeereireeenecereerrestesaesse e srreessesreesreesressessnnesans 31.1% 30.1%
L0 1 V=1 O OO OO U USROS 13.7% 10.2%
TOtAL ottt e sttt ens 100.0% 100.0%

We have determined the asset allocation of the plans that is best able to produce maximum long-term gains without
taking on undue risk. After modeling many different asset allocation scenarios, we have determined that an asset allocation mix
of approximately 60 percent equity securities, 30 percent debt securities and 10 percent other investments is most appropriate.
Other investments are generally a diversified mix of funds that specialize in various equity and debt strategies that are expected
to provide positive returns each year relative to U.S. Treasury Bills. These strategies may include, among others, arbitrage,
short-selling, and merger and acquisition investment opportunities. We review asset allocations and results quarterly to ensure
that managers are meeting specified objectives and policies as written and agreed to by us and each manager. These objectives
and policies are reviewed each year.

The plan’s investment managers have discretion in the securities in which they may invest within their asset category.
Given this discretion, the managers may, from time-to-time, invest in our stock or debt. This could include taking either long or
short positions in such securities. As these managers are required to maintain well diversified portfolios, the actual investment
in our ordinary shares or debt would be immaterial relative to asset categories and the overall plan.

We contributed $13.7 million to our defined benefit pension plans in 2004. Such contributions were funded from our
cash flows from operations. Contributions of $5.4 million and $5.4 million were made to the funded and unfunded U.S. Plans,
respectively, during 2004.

We expect to contribute $3.0 million to the Transocean Plans in 2005, comprised of an estimated $0.6 million to fund
expected benefit payments for the unfunded U.S. Plans and Nigeria Plan, and an estimated $2.4 million for the funded Notway
Plans.
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The following pension benefits payments, which reflect expected future service, as appropriate, are expected to be paid
by the Transocean Plans (in millions):

Years ending

December 31,
20005 ettt ettt ettt e ne et b ere bt et st enreseratebe st sanan $13.5
2006 ...eue ettt et ebe et st b e re et e ebeebesae e neenreseeatesbsararren 13.9
2007 et e ettt et a e b et et eb e e tb s e nt et batene 14.4
2008 i irreteierr ettt e e b et e et e te e ereeres s eb bt entenr e e etaersereans 15.1
2009 ittt et b b r s ettt st b e et re e asebeetesbertenrebens 15.7
TRETCATIET .vevvecre ittt s et er e re e ebe et s eabe s eeneeareereaans 118.5

Nigeria Plan—-During 2003, we terminated all Nigerian employees, which resulted in the payment of all accrued
benefits under the Nigeria Plan. Approximately 80 of these employees were made redundant during 2003, while the remaining
employees not considered redundant were rehired under a new plan. In accordance with the provisions of SFAS 88, Employers’
Accounting for Settlements and Curtailments of Defined Benefit Pension Plans and Termination Benefits, this resulted in a
partial plan curtailment and a plan settlement. We paid approximately $17.0 million in severance benefits under the Nigeria
Plan during 2003 as a result of these events. In accordance with SFAS 88, we accounted for these events as a plan restructuring
and recorded a net settlement expense of $10.4 million, as well as a $4.6 million liability. This liability will reduce future
pension expense related to the Nigeria Plan as it will be recognized over the expected service term of the related employees.
Pension expense for the Nigeria Plan was $0.2 million in 2004 and represented a 98.7 percent decrease as compared to the 2003
plan expenses (excluding the settlement related expenses discussed above).

Postretirement Benefits Other Than Pensions (“OPEB”)—We have several unfunded contributory and
noncontributory OPEB plans covering substantially all of our U.S. employees. Funding of benefit payments for plan participants
will be made as costs are incurred. The postretirement health care plans include a limit on our share of costs for recent and
future retirees. For all plans, we use a January 1 measurement date for net periodic benefit cost and a December 31
measurement date for benefit obligations.

We amended our postretirement medical plans effective January 1, 2004. The amendments placed limits on our
medical benefits payments to retirees. In addition, the amendments harmonized the benefits provided under each of our
postretirement medical plans. These changes to the plans resulted in a reduction of $23.0 million in plan benefit obligations.

One of our OPEB plans is a retiree life insurance plan. Effective January 1, 2003, the plan was amended such that

participants who retire after December 31, 2002 no longer receive postretirement benefits provided under this plan. As such, we
recorded a curtailment gain of $0.6 million related to this amendment in 2003.

F-41




TRANSOCEAN INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

The change in benefit obligation, change in plan assets and funded status are shown in the table below (in millions):

December 31,
2004 2003

Change in benefit obligation
Benefit obligation at beginning of YEar .......cccevrivivrrcerereiennrcr e s $62.0 $41.2
STVICE COSt.riuiititieetirte it et ettt ettt e b e e et et sa et es e seea e bt se et ee e neeses e st st ee e st em et seeebeneasenen 1.0 1.9
INEETESE COSL.coiiiiiitiiiiie ittt ettt e s b e r et e 2.1 34
ACHUATTAL LOSSES -veuveutieriieiiiirreinrecre s et e st et este e ssaesteeseeeseeaneesrassnnanseasesenanesrnesesaseennessnes 2.9) 20.1
Participants’ CONMTIDULIONS ....c..ecviirreriireerirtene et s eere sttt st se s e s saes e seesaese s 0.4 0.3
Plan amendments ..........ccooiieiieierrernie et eyt sttt eaean (23.0) -
Settlements / CUTtAIIMENLS ..........cceereieieiieiiriireeiei et ere e rie e s e srees e sbeabeseestesresaens - (2.9
Benefits Paid ... cccceeiriiiie ettt e e e e bbb ee e 2.1 (2.0)

Benefit obligation at end Of YaT ....c.c.evvvoeiiiiericccen et 37.5 62.0 N
Change in plan assets
Fair value of plan assets at beginning of Year..........coccocevvereinennennrinrencneerneceeseenenne - 0.2
Actual TETUITL 0N PLAN GSSELS .eueiiiiieeiiieietete et eeveseeet et et e e e sarar e tasbee e ebessesnesrneseasns - 0.2)
Company CONTIIDULIONS .....ecvervirierirrieerie st s bbb sr e bt e et e 1.7 1.7
Participants’ CONIIDULIONS .......c.cocierirnrerrie sttt 0.4 0.3
Benefits Paid ....ocevvicireericieeninieiccrreetee ettt e e e sn 2.1) (2.0)

Fair value of plan assets at end Of YEar .......ccvvvevievenircnienninr e - -
FUunded SEAtus .........o.coooeiiieninieiiieiecin ettt sttt e n e ene e (37.5) (62.0)
Unrecognized net actuarial Saim........ocovvireerieereninrerenirecnreeteeseescsreseereeeereneeseesesessene 23.7 26.0
Unrecognized Prior SETVICE COSL.....iviiiiiarirrierereniree s sie e seerestesesse b oo sesesresennesrone (21.6) 1.2

Postretirement benefit Hability ......covcvvoivinieirience e e $(354) $(34.8)

Amounts recognized in the consolidated balance sheets for the years ended December 31, 2004 and 2003 consisted of
accrued benefit costs totaling $35.4 million and $34.8 million, respectively. There were no prepaid benefit costs recognized for
the years ended December 31, 2004 and 2003.

Net periodic benefit cost included the following components (in millions):

Years ended December 31,

2004 2003 2002

Components of Net Periodic Benefit Cost
SEIVICE COSE cuvviririirenirrrrretetirtsessse ettt e st et atea s s e e nasess bt essaserererans $1.0 $20 $1.0
TNEETEST COSE vuvvirarnirirerererereresesseversnerereressssssesesesesesenssesssrenes SN 2.1 3.4 2.5
Amortization of Prior SETVICE COSt. .o miiinariiiiririiiiisrerrereressnseesreseeseseoreas (2.3) 0.3 0.5
SFAS 88 settlements/curtailmMents. ... ..ccovevveeeeneiceniereieeneeere e - (0.6) -
Recognized net actuarial 10SSES.......ovvirviniirirenieninrnieicrcce e 1.5 1.3 0.3

Bene it COSt.r.vrreiiniiiieiirerieee sttt ebea et ae et et ea e $23 $6.4 $4.3

Weighted-average discount rates used to determine benefit obligations were 5.50% and 6.00% for the years ended
December 31, 2004 and 2003, respectively.
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Weighted-average assumptions used to determine net periodic benefit cost were as follows:

December 31,
2004 2003 2002
DISCOUNT FALE .11 veeveeeseeeseeosessesesesssesssessessesesesesessessesseesssesesessssesseesen 6.00% 6.50% 6.50%
Expected long-term rate of return in plan assets.....c..o.vovevvvecrennierenecennes - - -
Rate of compensation iNCIEASE .........ccevivieriviviririnne e - - 5.50%
Assumed health care ‘cost trend rates were as follows:
December 31,

2004 2003
Health care cost trend rate assumed fOr NEXt YEAT ....ccovvireiveirerccenererisererie e 11% 11%
Rate to which the cost trend rate is assumed to decline

(the UIMAtE TN TALE) .....vvvevrirrcieeriiesreri ettt 5% 5%

Year that the rate reaches the ultimate trend rate .......cocovevervvceerverersseseessereseensenee, 2009 2009

The assumed health care cost trend rate has a significant impact on the amounts reported for postretirement benefits

other than pensions. A one-percentage point change in the assumed health care trend rate would have the following effects (in
millions):

One- One-
Percentage Percentage
Point Point
Increase Decrease
Effect on total service and interest cost components in 2004 ..........ccccovevrrcvrivernenns $03 $(0.4)
Effect on postretirement benefit obligations as of December 31, 2004..........cooeuee.e. $3.4 $(4.1)

Our OPEB obligations and the related benefit costs are accounted for in accordance with SFAS 106, Employers’
Accounting for Postretivement Benefits Other than Pensions. Postretirement costs and obligations are actuarially determined and
are affected by assumptions including expected discount rates, compensation increases, employee turnover rates and health care

cost trend rates. We evaluate our assumptions periodically and make adjustments to these assumptions and the recorded
liabilities as necessary. ‘

Two of the most critical assumptions for postretirement benefit plans are the assumed discount rate and the expected
health care cost trend rates. We utilize the Moody’s Aa long-term corporate bond yield as a basis for determining the discount
rate. The accumulated postretirement benefit obligation and service cost were developed using a health care trend rate of 11
percent for 2004 reducing 1.0 percent per year to an ultimate trend rate of 5.0 percent per year for 2009 and later. The initial
trend rate was selected with reference to recent Transocean experience and broader national statistics. The ultimate trend rate is
a long-term assumption and was selected to reflect the anticipation that the portion of gross domestic product devoted to health
care becomes constant: Changes in these and other assumptions used in the actuarial computations could impact our projected
benefit obligations, pension liabilities and pension expense.
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The following postretirement benefits payments, which reflect expected future service, as appropriate, are expected to
be paid (in millions):

Years ending

December 31,
2005 ettt r ettt aa et r et s e re et e ereetsereerneerentrenrsreeneon $1.4
2006ttt b e nt e s eae bt erteere et b e s ereaneene 1.5
2007 st bbbt e ettt ve e bbbt r et st et e araeseatbeenserereane 1.6
2008... . eeceerereiee et s s b e ettt e ra b saeatbebe et s e tenaaentan e sbanbeerrnne 1.7
2009 ... ottt et ar e et s st e teer e seeareerreresreone 1.8
THETCATIET ..o ieei et ettt ettt ettt s et abe seree st aasereanes 10.7

In December 2003, the Medicare Prescription Drug, Improvement and Modernization Act of 2003 (the “Medicare ‘
Act”) was signed into law. The Medicare Act introduced two new features to Medicare that employers must consider in
determining the effect of the Medicare Act on their accumulated postretirement benefit obligation (**‘APBO’’) and net periodic
post retirement benefit cost: (i) a subsidy based on 28 percent of an individual beneficiary’s annual prescription drug costs
between $250 and $5,000, and (ii) the opportunity for a retitee to obtain a prescription drug benefit under Medicare that is at
least actuarially equivalent to Medicare Part D.

In May 2004, the FASB staff issued FSP 106-2, Accounting and Disclosure Requirements Related to the Medicare
Prescription Drug, Improvement and Modernization Act of 2003. We adopted FSP 106-2, effective July 1, 2004, accounting for
these new features in the Medicare Act prospectively as an actuarial gain to be amortized into income over the average
remaining service period of the plan participants. The adoption of these requirements did not have a material impact on our
consolidated financial position, results of operations or cash flows for the year ended December 31, 2004.

Defined Contribution Plans—We provide a defined contribution pension and savings plan covering senior non-U.S.
field employees working outside the United States. Contributions and costs are determined as 4.5 percent to 6.5 percent of each
covered employee's salary, based on years of service. In addition, we sponsor a U.S. defined contribution savings plan that
covers certain employees and limits our contributions to no more than 4.5 percent of each covered employee's salary, based on
the employee's contribution. We also sponsor various other defined contribution plans worldwide. We recorded approximately
$20.3 million, $21.8 million and $21.3 million of expense related to our defined contribution plans for the years ended
December 31, 2004, 2003 and 2002, respectively.

Deferred Compensation Plan—We provide a Deferred Compensation Plan (the “Plan”). The Plan's primary purpose is
to provide tax-advantageous asset accumulation for a select group of management, highly compensated employees and non-
employee members of the board of directors.

Eligible employees who enroll in the Plan may elect to defer up to a maximum of 90 percent of base salary, 100
percent of any future performance awards, 100 percent of any special payments and 100 percent of directors' meeting fees and
annual retainers; however, the administrative committee (seven individuals appointed by the finance and benefits committee of
the board of directors) may, at its discretion, establish minimum amounts that must be deferred by anyone electing to participate
in the Plan. In addition, the executive compensation committee of the board of directors may authorize employer contributions
to participants and our chief executive officer, with executive compensation committee approval, is authorized to cause us to
enter into “deferred compensation award agreements” with such participants. There were no employer contributions to the Plan
during the years ended December 31, 2004, 2003 or 2002.

Note 20—Investments in and Advances to Unconsolidated Subsidiaries
We have a 50 percent interest in Overseas Drilling Limited (“ODL”), which owns the drillship Joides Resolution. The

drillship is contracted to perform drilling and coring operations in deep waters worldwide for the purpose of scientific research.
We manage and operate the vessel on behalf of ODL. See Note 22.

F-44




TRANSOCEAN INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - Continued

As a result of the R&B Falcon merger, we had ownership interests in two unconsolidated joint ventures, 50 percent in
DD LLC and 60 percent in DDII LLC. Subsidiaries of ConocoPhillips owned the remaining interests in these joint ventures. We
purchased ConocoPhillips’ interests in DDII LLC and DD LLC in late May 2003 and late December 2003, respectively, at
which time both DDII LLC and DD LLC became wholly owned subsidiaries. See Note 5.

As a result of the R&B Falcon merger, TODCO has a 25 percent ownership interest in Delta Towing Holdings, LLC
(“Delta Towing”), a joint venture established for the purpose of owning and operating inland and shallow water marine support
vessel equipment. Delta Towing was considered a variable interest entity as its equity was not sufficient to absorb its expected
losses. As a result of our adoption of FIN 46 effective December 31, 2003, TODCO evaluated the expected losses it would
absorb from Delta Towing. Because TODCO had the largest percentage of investment at risk through the notes issued by Delta
Towing to TODCO, TODCO would absorb the majority of the joint venture’s expected losses; therefore, TODCO was deemed
to be the ptimary beneficiary of Delta Towing for accounting purposes. As such, TODCO consolidated Delta Towing effective
December 31, 2003 and the consolidation resulted in an increase in net assets and a corresponding gain as a cumulative effect of
a change in accounting principle of approximately $0.8 million. As a result of the TODCO Offerings, Delta Towing was
deconsolidated in connection with the deconsolidation of TODCO at December 17, 2004. See Notes 4 and 22.

As a result of our deconsolidation of TODCO at December 17, 2004, we now account for our 22 percent interest in
TODCO as an investment in ‘an unconsolidated subsidiary and recognize our investment in TODCO under the equity method of
accounting. At December 31, 2004, our investment in TODCO was $104.8 million. At December 31, 2004, the market value of
our investment in TODCO was $245.2 million. See Notes 1, 4 and 22.

Note 21—Segmevnts, Geographical Analysis and Major Customers

Through December 16, 2004, our operations were aggregated into two reportable segments: (i) Transocean Drilling
and (ii) TODCO. The Transocean Drilling segment consists of floaters, jackups and other rigs used in support of offshore
drilling activities. and offshore support services. The TODCO segment consisted of our interest in TODCO, which conducts
jackup, drilling barge, land rig, submersible and other operations located in the U.S. Gulf of Mexico and inland waters, Mexico,
Trinidad and Venezuela. As a result of the deconsolidation of TODCQ, we now operate in one industry segment, the
Transocean Drilling segment. We provide services with different types of drilling equipment in several geographic regions. The
location of our rigs and the allocation of resources to build or upgrade rigs is determined by the activities and needs of
customers. Accounting policies of the segments are the same as those described in the Summary of Significant Accounting
Policies (see Note 2). We account for intersegment revenue and expenses, if any, as if the revenue or expenses were to third
parties at current market prices. ‘

Operating revenues and income (loss) before income taxes, minority interest and cumulative effect of changes in
accounting principles by segment were as follows (in millions):

Years ended December 31,

2004 2003 2002
Operating Revenues -
Transocean Drilling ......... e —e e ——— e tree st e re st teeaenatenne s e eareneraneanes $2,280.4 $2,206.7 $2,486.1
TODCO () rveeerereeeereieiniir et sesssssssass s astaeses et s s e s e se s s bbb bensseenas 333.5 227.6 187.8
Total Operating REVENUES........oveevereeerrinine it saesessnenes $2,613.9 $2,434.3 $2,673.9
Operating Income (Loss) Before General and Administrative Expense
Transocean DIING ....ovcenieiinirernee et $ 428.6 $422.5  $(1,739.0)
TODCO (2) (D) creeveeerireiireeiireeeieietsteiiesaeerssneesses st resessas s seesseseseesesenens (33.7) (117.5) (505.3)
| | | ‘ 394.9 305.0  (2,244.3)
Unallocated general and administrative @Xpense . .....ccccvevvevrvcrireesvnereressnereeens (67.0) (65.3) (65.6)
Unallocated other eXpense, NEL........ccovreieereircenererererneeenrrenieeei e seeaenes (87.6) (218.1) (178.9)
Income (Loss) Before Income Taxes, Minority Interest and
Cumulative Effect of Changes in Accounting Principles (€) ......oceevivrinnne $ 240.3 $ 21.6  $(2,488.8)
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(a) The year ended December 31, 2004 includes results from the TODCO segment to December 17, 2004, the effective date of
the TODCO deconsolidation.

(b) The years ended December 31, 2004, 2003 and 2002 include $32.3 million, $14.9 million and $19.2 million, respectively,
of operating and maintenance expense that TODCO classifies as general and administrative expense.

(c) The year ended December 31, 2004 includes gains from the TODCO Offerings of $308.8 million and a non-cash charge of
$167.1 million related to contingent amounts due from TODCO under a tax sharing agreement between us and TODCO.
See Note 4.

Depreciation expense by segment was as follows (in millions):

Years ended December 31,

2004 2003 2002
Transocean DITIING .......coceveueeeirievirireeesee st rersasae e ssesssssnssesesesessssesens $432.6 $416.0 $408.4
TODCO ...ttt et ettt e e et st sttt p bbb aaensaeas 92.0 92.2 919
Total Depreciation EXPENSE .......ccovvveiriereererierneressesssnasssssseesesrenssssesessesens $524.6 $508.2 $500.3

December 31,

2004 2003
Transocean DIIIING .....ccocvoeeiirie ettt $10,758.3 $10,874.0
TODCO ...ttt sttt vt eesaseaeetss s e bassbesesbaasbessssseeanasesssesssssrassensesessbrensesens - 788.6
TOTAL ASSEES ..vvivveeiiiteeceiieeteeeeeeeerteeeteessreeeebesssseeesnesesseessbesesssessnesassseennessssessrnssestneenssres $10,758.3 $11,662.6

Years ended December 31,

2004 2003 2002
Transocean DIIING ......cvoieieieieiiriere et a e $118.2 $481.8 $135.2
TODQCO .ottt eb e sttt be e ettt e s abaesabe e s taesabe e sabaaeaaaanas 8.8 12.0 5.8
Total Capital EXPEnditures .......eeeveereirernrennsnenrinssorssesesessseresesesssesesees $127.0 $493.8 $141.0

Operating revenues and long-lived assets by country were as follows (in millions):

Years ended December 31,

2004 2003 2002

Operating Revenues
UNIEEA SEALES...ecivviiieireerrieeeeereerie e sttt e e ee e sreesreesresressreete e teesteesresatesanesene $ 856.0 $752.8 $752.5
BIAZIL oottt ettt ettt a et e sanenas 278.0 316.7 283.0
TIIEIA. coee ittt ettt ebr e b e b e e nae et enbe e 270.8 119.6 101.4
United Kingdom......cccooivieieienieireciecieiesise s e see e et e tessessessserssssesssssasssasesses 208.8 211.6 345.7
101515 o 7o 30701 y 1S3 - ) U 1,000.3 1,033.6 1,191.3

Total Operating REVENMUES .......coeiveimrereieiiiririee et sresreeesreressssseressnsnenes $2,613.9 $2,434.3 $2,673.9
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' As of December 31,
_ 2004 2003
Long-Lived Assets :

United States.............. S S e, e $2,396.5 $3,209.0
BIazZil cooooooeviveriiieriee et et st 865.3 1,276.6
NIZETIA ..ottt st res e sttt et ettt s se s e b s ek es e et e s sae e et st ek st eat e ke e s s ea e se et e seese b eneabesnnbens 811.1 438.5
Other Countries (&) ......ccocvommvecrivnnirenenns s RO 2,932.3 3,085.5
Total Long-Lived ASSELS Leitriiiesniseres et e e $7,005.2 $8,009.6

(a) Other Countries represents countries in which we operate that individually had operating revenues or long-lived assets
representing. less than 10 percent of total operating revenues earned or total long-lived assets.

A substantial pbrtion of our assets are mobile. Asset locations at the end of the period are not necessarily indicative of
the geographic distribution of the revenues generated by such assets during the periods.

Our internatidnal operations are subject to certain political and other uncertainties, including risks of war and civil
disturbances (or other events that disrupt markets), expropriation of equipment, repatriation of income or capital, taxation
policies, and the general hazards associated with certain areas in which operations are conducted.

For the year ended December 31, 2004, BP, Petrobras and ChevronTexaco accounted for approximately 10.3 percent,
10.2 percent and 9.9 percent, respectively, of our operating revenues, of which the majority was reported in the Transocean
Drilling segment. For the year ended December 31, 2003, Petrobras, BP and Shell accounted for approximately 11.8 percent,
11.1 percent and 10.7 percent, respectively, of our operating revenues, of which the majority was reported in the Transocean
Drilling segment. For the'year ended December 31, 2002, BP and Shell accounted for approximately 14.1 percent and 11.6
percent, respectively, of our operating revenues, of which the majority was reported in the Transocean Drilling segment. The
loss of these or other significant customers could have a material adverse effect on our results of operations.

Note 22—Related Party Transactions

o ‘

DD LLC and DDII LLC—Prior to our purchase of ConocoPhillips’ interest in DD LLC and DDII LLC (see Note 5),
we were party to drilling services agreements with DD LLC and DDII LLC for the operations of the Deepwater Pathfinder and
Deepwater Frontier, respectively. For the year ended December 31, 2003, we earned $1.6 million and $1.3 million for such
services to DD LLC and DDII LLC, respectively. For the year ended December 31, 2002 we earned $1.6 million for such
services to each of DD LLC and DDII LLC. Such revenue amounts were included in operating revenues in the consolidated
statement of operations. .

Delta Towing—Immediately prior to the closing of the R&B Falcon merger, TODCO formed a joint venture to own
and operate its U.S. inland marine support vessel business (the “Marine Business”). In connection with the formation of the
joint venture, the Marine Business was transferred by a subsidiary of TODCO to Delta Towing in exchange for a 25 percent
equity interest, and certain secured notes payable from Delta Towing. The secured notes consisted of (i) an $80.0 million
principal amount note bearing interest at eight percent per annum due January 30, 2024 (the “Tier 1 Note™), (ii) a contingent
$20.0 million principal amount note bearing interest at eight percent per annum with an expiration date of January 30, 2011 (the
“Tier 2 Note”) and (iii)-a contingent $44.0 million principal amount note bearing interest at eight percent per annum with an
expiration date of January 30, 2011 (the “Tier 3 Note”). The 75 percent equity interest holder in the joint venture also loaned
Delta Towing $3.0 million in the form of a Tier 1 Note. Until January 2011, Delta Towing must use 100 percent of its excess
cash flow towards the payment of principal and interest on the Tier 1 Notes. After January 2011, 50 percent of its excess cash
flows are to be applied towards the payment of principal and unpaid interest on the Tier 1 Notes. Interest is due and payable
quarterly without regard to excess cash flow. \

Delta Towing was obligated to repay at least (i) $8.3 million of the aggregate principal amount of the Tier 1 Note no
later than January 2004, (ii) $24.9 million of the aggregate principal amount no later than Janvary 2006 and (iii) $62.3 million
of the aggregate principal amount no later than January 2008. After the Tier 1 Note has been repaid, Delta Towing must apply
75 percent of its excess cash flow towards payment of the Tier 2 Note. Upon the repayment of the Tier 2 Note, Delta Towing
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must apply 50 percent of its excess cash to repay principal and interest on the Tier 3 Note. Any amounts not yet due under the
Tier 2 and Tier 3 Notes at the time of their expiration will be waived. The Tier 1, 2 and 3 Notes are secured by mortgages and
liens on the vessels and other assets of Delta Towing.

TODCO valued its Tier 1, 2 and 3 Notes at $80 million immediately prior to the closing of the R&B Falcon merger, the
effect of which was to fully reserve the Tier 2 and 3 Notes. For the years ended December 31, 2003, and 2002, we eamed
interest income on the outstanding balance at each period of $3.1 million and $6.3 million, respectively, on the Tier 1 Note. In
December 2001, the note agreement was amended to provide for a $4.0 million, three-year revolving credit facility (the “Delta
Towing Revolver”) from the Company. Amounts drawn under the Delta Towing Revolver accrued interest at eight percent per
annum, with interest payable quarterly. For each of the years ended December 31, 2003 and 2002, TODCO recognized $0.3
million of interest income on the Delta Towing Revolver.

Delta Towing defaulted on the notes in January 2003 by failing to make its scheduled quarterly interest payment and
remained in default as a result of its continued failure to make its quarterly interest payments. As a result of TODCQO’s |
continued evaluation of the collectibility of the notes, TODCO recorded an impairment of the notes receivable of $21.3 million
($13.8 million, or $0.04 per diluted share, net of tax) in June 2003 based on Delta Towing’s discounted cash flows over the
terms of the notes, which deteriorated in the second quarter of 2003 as a result of the continued decline in Delta Towing’s
business outlook. As permitted in the note agreement in the event of default, TODCO began offsetting a portion of the amount
owed to Delta Towing against the interest due under the notes. Additionally, in 2003, TODCO established a reserve of $1.6
million for interest income earned during the year ended December 31, 2003 on the notes receivable.

As part of the formation of the joint venture on January 31, 2001, TODCO entered into an agreement with Delta
Towing under which TODCO committed to charter certain vessels for a period of one year ending January 31, 2002 and
committed to charter for a period of 2.5 years from the date of delivery 10 crewboats then under construction, all of which had
been placed into service as of December 31, 2002. During the year ended December 31, 2003, TODCO incurred charges of
$11.7 million, which was reflected in operating and maintenance expense. During the year ended December 31, 2002, TODCO
incurred charges totaling $10.7 million from Delta Towing for services rendered, of which $1.6 million was rebilled to
TODCO’s customers and $9.1 million was reflected in operating and maintenance expense.

As a result of the adoption of FIN 46 and a determination that TODCO was the primary beneficiary for accounting
purposes of Delta Towing, TODCO consolidated Delta Towing effective December 31, 2003 and intercompany transactions and
accounts were eliminated, including the above described notes. Consolidation of Delta Towing resulted in an increase in net
assets and a corresponding gain as a cumulative effect of a change in accounting principle of approximately $0.8 million. In
connection with the deconsolidation of TODCO, Delta Towing was deconsolidated effective December 17, 2004 (see Note 4).

ODL—In conjunction with the management and operation of the Joides Resolution on behalf of ODL, we earned $2.4
million, $1.2 million and $1.2 million for the years ended December 31, 2004, 2003 and 2002. Such amounts are included in
other revenues in our consolidated statements of operations. At December 31, 2004 and 2003, we had receivables from ODL of
$1.1 million and $3.1 million, respectively, which were recorded as accounts receivable — other in our consolidated balance
sheets. Siem Offshore Inc. owns the other 50 percent interest in ODL. Our director, Kristian Siem, is the chairman of Siem
Offshore Inc. and is also a director and officer of ODL. Mr. Siem is also chairman and chief executive officer of Siem
Industries, Inc., which owns an approximate 45 percent interest in Siem Offshore Inc.

TODCO—We entered into a transition services agreement under which we provide specified administrative support to
TODCO during the transitional period following the closing of the TODCO IPO. TODCO provides specified administrative
support on our behalf for rig operations in Trinidad and Venezuela, Prior to the deconsolidation of TODCO (see Notes 1 and 4),
amounts we earned under the transition services agreement and amounts we incurred for administrative support from TODCO
were eliminated upon consolidation. As a result of our deconsolidation of TODCO, amounts earned under the transition services
agreement are reflected in other revenues and amounts incurred for administrative support are reflected in operating and
maintenance expense in the consolidated statement of operations. Any amounts recorded between us and TODCO subsequent to
the deconsolidation of TODCO in mid-December were not material. At December 31, 2004, we had payables related to the
administrative support TODCO provides of $0.3 million, which is included in accounts payable in the consolidated balance
sheet. At December 31, 2004, we had a long-term payable related to our indemnification of certain TODCO non-U.S. income
tax liabilities of $11.2 million, which is included in other long-term liabilities in the consolidated balance sheet. Although the
ultimate amount of the indemnification could vary and we cannot predict or provide assurance as to the final outcome, we do
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not expect the liability, if any, resulting from the indemnification to have a material adverse effect on our current consolidated
financial position, results of operations and cash ﬂows Until April 2005, we also guarantee $11.9 million of TODCO’s surety
bonds, which TODCO has collateralized.

Note 23—Restructuring Charges

In September 2002, we committed to restruéruring plans in France and Norway. We established a liability of
approximately $4.0 million for the estimated severance-related costs associated with the involuntary termination of 24
employees pursuant to these plans. The charge was reported as operating and maintenance expense in our consolidated
statements of operations related to the Transocean Drilling segment. Through December 31, 2004, approximately $3.6 million
had been paid to 24 employees representing full or partial payments. In June 2003, we released the expected surplus liability of
$0.3 million to operating and maintenance expense in the Transocean Drilling segment. Substantially all of the remaining
liability is expected to be paid by the end of the first quarter in 2005.

Note 24-—Earni1ngs Per Share

The reconciliation of the numerator and denominator used for the computation of basic and diluted earnings (loss) per
share is as follows, (in millions, except per share data):

Years ended December 31,

2004 2003 2002
Numerator for Basic and Diluted Earnings (Loss) per Share
Income (Loss) Before ‘Cumulative Effect of Changes in Accounting
PINCIPIES....cvivivisiiiniit i $152.2 $18.4 $(2,368.2)
Cumulative Effect of Changes in Accounting Pr1n01ples ........................................ - 0.8 (1,363.7)
Net INCOME (LOSS) v.vviorrrreeersaaneneassisseesesssansesssssseerresesesisessesssssssssesessonas creneneneees - 8$1522 $19.2 $(3,731.9)
Denominator for Diluted Earnings (Loss) per Share
Weighted-average shdres outstanding for basic earnings per share ................ 320.9 319.8 319.1
Effect of dilutive securities: '
Employee stock options and unvested Stock grants ...........ccoeceviveisieninniennnnns 2.6 1.1 -
Warrants to pﬁrchgse Ordinary Shares ......c.ccciivvniiiinnninec e 1.7 0.5 -
Adjusted weighted-average shares and assumed
conversions for diluted earnings (10sS) PEr Share ........co.coevvrverveeversserernssesennn. 325.2 3214 319.1
Basic and Diluted Earnings (Loss) Per Share
Income (Loss) Before Cumulative Effect of Changes in Accounting :
Principles.......cone heverieea etetei e e et a b r s e b b sese ekt e et b et ebebe b s s s beseser et rrnreteres $0.47 + o $0.06 $(7.42)
Cumulative Effect of Changes in Accountmg Pr1n01ples ......... et - - (4.27)
Net Income (L0OSS).....0 00, OO U OO TR SU O USRS UORUUTIORRROON $0.47 $0.06 $(11.69)

Ordinary ‘shares subject to issuance pursuant to the conversion features of the convertible debentures (see Note 8) are
not included in the calculation of adjusted weighted-average shares and assumed conversions for diluted earnings per share
because the effect of| including those shares is anti-dilutive for all periods presented. Incremental shares related to stock options,
restricted stock grants and warrants are not included in the calculation of adjusted weighted-average shares and assumed
conversions for diluted earnings per share for the year ended December 31, 2002 because the effect of including those shares is
anti-dilutive. Incremental shares related to contingently convertible debentures are not included in the calculation of adjusted
weighted-average shares and assumed conversions for diluted earnings per share because the effect of including those shares is
anti-dilutive for all periods presented.
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Note 25—Stock Warrants

In connection with the R&B Falcon merger, we assumed the then outstanding R&B Falcon stock warrants. Each

warrant enables the holder to purchase 17.5 ordinary shares at an exercise price of $19.00 per share. The warrants expire on
May 1, 2009. At December 31, 2004, there were 261,000 warrants outstanding to purchase 4,567,500 ordinary shares.

Note 26—Quarterly Results (Unaudited)

Shown below are selected unaudited quarterly data (in millions, except per share data):

uarter First Second Third Fourth
2004
Operating REVENUES ........cocoeveveeencrnieicrc e $ 6520 $633.2 $ 651.8 $ 6769
Operating INCOME (2).....ccoovvrmreeriericiiinicnieiieesne e 96.8 103.8 711 56.2
Net Income (Lo$S) (D) .cveoeevrveruerermrenneererreensenrenesennsnens 227 48.0 1549 (73.49)
Basic and Diluted Earnings (Loss) Per Share................. § 007 § 0.15 $ 048 $ (0.23)
Weighted Average Shares Outstanding
Shares for basic earnings per share ..........ccccoverencne. 320.6 320.8 320.9 321.2
Shares for diluted earnings per share ........c.cccoovenc... 324.1 324.1 3253 321.2
2003
Operating REVENUES ......c.cocvvverirenieeinnerere e § 6160 $ 603.9 § 6229 $ 5915
Operating INCOmMe (€).....cocovurrerrrerreevrerereriererenieneeaee 101.6 19.8 72.8 45.5
Income (Loss) Before Cumulative Effect of a Change
in Accounting Principle (d)......c.cccovirninniienieinninnne 472 (44.5) 11.0 4.7
Net Income (L08S) (d) .vooveeeerereerieeierreresieieieesee s § 472 $ (44.5) $§ 11.0 § 355

Basic and Diluted Earnings (Loss) Per Share
Income (Loss) Before Cumulative Effect of a

Change in Accounting Principle ......ccccovvirunnan. $§ 015 $ (0.14) $ 0.03 $ 0.02
Weighted Average Shares Outstanding

Shares for basic earnings per'share ..o 319.7 319.8 3199 3199

Shares for diluted earnings per share ...................... 321.6 319.8 321.1 3213

(2)
(b)

(©)

(d)

First quarter 2004 included stock option vesting resulting from the TODCO IPO of $7.1 million (see Note 4).

First quarter 2004 included a gain on the TODCO IPO of $39.4 million, a tax valuation allowance of $31.0 million, stock
option vesting resulting from the TODCO IPO of $7.1 million (see Note 4) and a loss on retirement of debt of $28.1 million
(see Note 8). Second quarter 2004 included a gain on sale of an asset of $21.6 million (see Note 6). Third quarter 2004
included a gain on the September TODCO Offering of $129.4 million (see Note 4). Fourth quarter 2004 included a gain on
the December TODCO Offering of $140.0 million (see Note 4), loss on retirement of debt of $48.4 million (see Note 8) and
a non-cash charge of $167.1 million related to contingent amounts due from TODCO under a tax sharing agreement
between us and TODCO (see Note 4).

Second quarter 2003 included loss on impairments of $15.8 million (see Note 7). Third quarter 2003 included costs related
to the TODCO IPO of $8.0 million (see Note 1). Fourth quarter 2003 included costs to restructure the Nigeria defined
benefit plans of $16.9 million (see Note 19).

Second quarter 2003 included loss on retirement of debt of $13.8 million (see Note 8), impairment loss on note receivable
from related party of $13.8 million (see Note 2) and a favorable resolution of a non-U.S. income tax liability of $14.6
million (see Note 15).
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Note 27—Subsequent Events (Unaudited) v

In January 2005, we completed the sale of the semisubmersible rig Sedco 600 for net proceeds of $24.9 million and
expect to recognize an after-tax gain of $18.8 million in the first quarter of 2003,

In February 2005, we called our $247.8 million aggregate principal amount outstanding 6.95% Senior Notes due April
2008 at the make-whole premium price provided in the indenture. We expect to redeem these notes at 109.92 percent of face
value or $272.4 million| plus accrued and unpaid interest. The redemption is expected to be completed by March 21, 2005. We
expect to recognize a loss on the redemption of approximately $10.8 million in the first quarter of 2005, which reflects
adjustments for fair value of the debt at the date of the R&B Falcon merger and the unamortized fair value adjustment on a
previously terminated inferest rate swap. We plan to fund the redemption with existing cash on hand.
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ITEM Y. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

We have not had a change in or disagreement with our accountants within 24 months prior to the date of our most
recent financial statements or in any period subsequent to such date.

ITEM 9A. Controls and Procedures

In accordance with Exchange Act Rules 13a-15 and 15d-15, we carried out an evaluation, under the supervision
and with the participation of management, including our Chief Executive Officer and Chief Financial Officer, of the
effectiveness of our disclosure controls and procedures as of the end of the period covered by this report. Based on that
evaluation, our Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls and procedures
were effective as of December 31, 2004 to provide reasonable assurance that information required to be disclosed in our
reports filed or submitted under the Exchange Act is recorded, processed, summarized and reported within the time periods
specified in the Securities and Exchange Commission’s rules and forms.

Pursuant to our efforts relating to Section 404 of the Sarbanes-Oxley Act, we have continued to make certain
changes to our internal controls over financial reporting during the quarter ended December 31, 2004 that we believe better
align these controls with the Section 404 requirements. However, there were no changes in these internal controls during
that quarter that have materially affected, or are reasonably likely to materially affect, our internal controls over financial
reporting.

See “Management’s Report on Internal Control Over Financial Reporting” and “Report of Independent Registered
Public Accounting Firm on Internal Control over Financial Reporting” included in Item 8 of this Annual Report.

ITEM 9B. Other Information

None

PART HI

ITEM 10. Directors and Executive Officers of the Registrant

ITEM 11. Executive Compensation

ITEM 12. Security Ownership of Certain Beneficial Owners and Management
ITEM 13. Certain Relationships and Related Transactions

ITEM 14. Principal Accounting Fees and Services

The information required by Items 10, 11, 12, 13 and 14 is incorporated herein by reference to our definitive
proxy statement for our 2005 annual general meeting of shareholders, which will be filed with the Securities and Exchange
Commission pursuant to Regulation 14A under the Securities Exchange Act of 1934 within 120 days of December 31,
2004. Certain information with respect to our executive officers is set forth in Item 4 of this annual report under the caption
“Executive Officers of the Registrant.”
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PART IV

ITEM 15. Exhibits and Financial Statement Schedules

(a)  Index to Financial Statements, Financial Statement Schedules and Exhibits

(1) Financial Statements

: Page
Included in Part 11 of this report:
‘  Management’s Report on Internal Control Over Financial Reporting ........cccvee.. F-1
Report of Independent Registered Public Accounting Firm on
Internal Control over Financial Reporting ........cccovevvivciiviniiniencnenniiencreenenns F-2
, Report of Independent Registered Public Accounting Firm........ccccovevevvcvnireennnnn F-3
! Consolidated Statements Of OPErations........oc.ecvevecerrirririesesiorenrensessessrsesseseessenes F-4
Consolidated Statements of Comprehensive Income (LL0SS) ..oorvvvireiiivivieciererenen F-5
~ Consolidated Balance Sheets...........ccccooiiiiiiiiiei F-6
Consolidated Statements Of EGUITY.......ccccevirrirrenncniienincsneseieterenseneecseseseseones F-7
"Consolidated Statements of Cash FIOWS....o.oivuiuiiieirireereesessssmessenesesssesesesesssessesess F-8
Notes to Consolidated Financial Statements ...........coco.lvevinrenecvniensonccnnrencnrenenne F-10

Financial statements of unconsolidated subsidiaries are not presented herein because such subsidiaries do not meet
the significance test.

(2) Financial Statement Schedules
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Transocean Inc. and Subsidiaries
Schedule II - Valuation and Qualifying Accounts

(In millions)

Additions
Charged  Charged
Balance at to Costs to Other Balance a
Beginning And Accounts Deductions End of
of Period Expenses  Describe Describe Period
Year Ended December 31, 2002
Reserves and allowances deducted from asset
accounts:
Allowance for doubtful accounts
TECEIVADIE Lvrereniieieiirieectce e $24.2 $16.6 $- $20.0 (a) $20.8
Allowance for obsolete materials and
SUPPLIES ..ovrriereriieiieiitre et 24.1 0.3 0.7 (o) 6.5 (b)(d)(e) 18.6
Year Ended December 31, 2003
Reserves and allowances deducted from asset
accounts:
Allowance for doubtful accounts
TECEIVADIE Lovvieir e 20.8 24.4 - 16.1 (a) 29.1
Allowance for obsolete materials and
SUPPHES oottt $18.6 $09 $02 (b §22 ®®@E $17.5
Year Ended December 31, 2004
Reserves and allowances deducted from asset
accounts:
Allowance for doubtful accounts
TECEIVADIE .vvreeieieiiceee e 29.1 10.2 02 OG 227 (@ 16.8
Allowance for obsolete materials and
SUPPLIES ©reveiererr vttt e s e $17.5 $3.2 $- $04 &0 $203

(a) Uncollectible accounts receivable written off, net of recoveries.
(b) Obsolete materials and supplies written off, net of scrap.

(c) Amount includes $0.4 related to adjustments to the provision.
(d) Amount includes $0.8 related to sale of rigs/inventory.

(e) Amount includes $3.7 related to adjustments to the provision.
(f) Amount includes $0.8 related to sale of rigs/inventory.

(g) Amount includes $0.9 related to adjustments to the provision.
(h) Amount includes $0.2 related to adjustments to the provision.
(1) Amount includes $0.2 related to the TODCO deconsolidation.
(j) Amount includes $0.4 related to adjustments to the provision.
(k) Amount includes $0.3 related to the TODCO deconsolidation.
() Amount includes $0.1 related to sale of rigs/inventory.

- Other schedules are omitted either because they are not required or are not applicable or because the required information
is included in the financial statements or notes thereto.
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(3) Exhibits

The following exhibits are filed in connection with this Report:

Number Description

2.1

2.2

23

2.4

3.1

32

33
4.1

4.2

4.3

4.4

4.5

. Agreement and Plan of Merger dated as of August 19, 2000 by and among Transocean Inc., Transocean Holdings

Inc., TSF Delaware Inc. and R&B Falcon Corporation (1ncorporated by reference to Annex A to the Joint Proxy
Statement/Prospectus dated October 30, 2000 included in a 424(b)(3) prospectus filed by the Company on
November 1, 2000) .

Agreement and Plan of Merger dated as of July 12, 1999 among Schlumberger Limited, Sedco Forex Holdings

Limited, Transocean Offshore Inc. and Transocean SF Limited (incorporated by reference to Annex A to the Joint

Proxy Statement/Prospectus dated October 27, included in a 424(b)(3) prospectus filed by the Company on
November 1, 2000)

Dlstrlbutlon Agreement dated as of July 12, 1999 between Schlumberger Limited and Sedco Forex Holdings
Limited (mcorporated by reference to Annex B to the Joint Proxy Statement/Prospectus dated October 27,
included in'a 424(b)(3) prospectus filed by the Company on November 1, 2000)

Agreement and Plan of Merger and Conversion dated as of March 12, 1999 between Transocean Offshore Inc. and
Transocean Offshore (Texas) Inc. (incorporated by reference to Exhibit 2.1 to the Registration Statement on Form
S-4 of Transocean Offshore (Texas) Inc. filed on April 8, 1999 (Registration Mo. 333-75899))

Memorandum of Association of Transocean Sedco Forex Inc., as amended (incorporated by reference to Annex E
to the Joint Proxy Statement/Prospectus dated October 30, 2000 included in a 424(b)(3) prospectus filed by the
Company on November 1, 2000)

Articles of Association of Transocean Sedco Forex Inc., as amended (incorporated by reference to Annex F to the
Joint Proxy Statement/Prospectus dated October 30, 2000 included in a 424(b)(3) prospectus filed by the
Company on November 1, 2000)

Certificate of Incorporation on Change of Name to Transocean Inc. (incorporated by reference to Exhibit 3.3 to
the Company’s Form 10-Q for the quarter ended June 30, 2002)

Indenture dated as of April 15, 1997 between the Company and Texas Commerce Bank National Association, as
trustee (incorporated by reference to Exhibit 4.1 to the Company's Form 8-K dated April 29, 1997)

First Supplemental: Indenture dated as of April 15, 1997 between the Company and Texas Commerce Bank
National Association, as trustee, supplementing the Indenture dated as of April 15, 1997 (incorporated by
reference to Exhibit 4.2 to the Company's Form 8-K dated April 29, 1997)

Second Supplemental Indenture dated as of May 14, 1999 between the Company and Chase Bank of Texas,
National Association,. as trustee (incorporated by reference to Exhibit 4.5 to the Company's Post-Effective
Amendment No. 1 to Registration Statement on Form S-3 (Registration No. 333-59001-99))

Third Supplehentél Indenture dated as of May 24, 2000 between the Company and Chase Bank of Texas,
National Association, as trustee (incorporated by reference to Exhibit 4.1 to the Companys Current Report on
Form §8-K ﬁled on May 24,2000)

Fourth Supplemental Indenture dated as of May 11, 2001 between the Company and The Chase Manhattan Bank
(incorporated by reference to Exhibit 4.3 to the Company s Quarterly Report on Form 10- Q for the quarter ended
March 31, 2001)
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4.6

4.7

4.8

4.9

4.10

4.12

4.13

4.14

4.15

4.16

4.17

4.18

10.1

*10.2

Form of 7.45% Notes due April 15, 2027 (incorporated by reference to Exhibit 4.3 to the Company's Form 8-K
dated April 29, 1997)

Form of 8.00% Debentures due April 15, 2027 (incorporated by reference to Exhibit 4.4 to the Company's Form
8-K dated April 19, 1997)

Form of Zero Coupon Convertible Debenture due May 24, 2020 between the Company and Chase Bank of Texas,
National Association, as trustee (incorporated by reference to Exhibit 4.1 to the Company's Current Report on
Form 8-K filed on May 24, 2000)

Form of 1.5% Convertible Debenture due May 15, 2021 (incorporated by reference to Exhibit 4.2 to the
Company's Current Report on Form 8-K dated May 8, 2001)

Form of 6.625% Note due April 15, 2011 (incorporated by reference to Exhibit 4.3 to the Company's Current
Report on Form 8-K dated March 30, 2001)

Form of 7.5% Note due April 15, 2031 (incorporated by reference to Exhibit 4.3 to the Company’s Current Report
on Form §-K dated March 30, 2001)

Officers' Certificate establishing the terms of the 6.50% Notes due 2003, 6.75% Notes due 2005, 6.95% Notes due
2008, 7.375% Notes due 2018, 9.125% Notes due 2003 and 9.50% Notes due 2008 (incorporated by reference to
Exhibit 4.13 to the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2001)

Officers' Certificate establishing the terms of the 7.375% Notes due 2018 (incorporated by reference to Exhibit
4.14 to the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2001)

Warrant Agreement, including form of Warrant, dated April 22, 1999 between R&B Falcon and American Stock
Transfer & Trust Company (incorporated by reference to Exhibit 4.1 to R&B Falcon's Registration Statement No.
333-81181 on Form S-3 dated June 21, 1999)

Supplement to Warrant Agreement dated January 31, 2001 among Transocean Sedco Forex Inc., R&B Falcon
Corporation and American Stock Transfer & Trust Company (incorporated by reference to Exhibit 4.28 to the
Company's Annual Report on Form 10-K for the year ended December 31, 2000)

Registration Rights Agreement dated April 22, 1999 between R&B Falcon and American Stock Transfer & Trust
Company (incorporated by reference to Exhibit 4.2 to R&B Falcon's Registration Statement No. 333-81181 on
Form S-3 dated June 21, 1999)

Supplement to Registration Rights Agreement dated January 31, 2001 between Transocean Sedco Forex Inc. and
R&B Falcon Corporation (incorporated by reference to Exhibit 4.30 to the Company's Annual Report on Form 10-
K for the year ended December 31, 2000)

Revolving Credit Agreement dated December 16, 2003 among Transocean Inc., the lenders party thereto, Suntrust
Bank, as administrative agent, Citibank, N.A. and Bank of America, N.A., as co-syndication agents, The Royal
Bank of Scotland plc and Bank One, NA, as co-documentation agents, Wells Fargo Bank, N.A. and UBS Loan
Finance LLC, as managing agents, The Bank of New York, Den Norske Bank ASA and HSBC Bank USA, as co-
agents, and Citigroup Global Markets Inc. and Suntrust Capital Markets, Inc., as co-lead arrangers (incorporated
by reference to Exhibit 4.25 to our Annual Report on Form 10-K for the year ended December 31, 2003)

Tax Sharing Agreement between Sonat Inc. and Sonat Offshore Drilling Inc. dated June 3, 1993 (incorporated by
reference to Exhibit 10-(3) to the Company's Form 10-Q for the quarter ended June 30, 1993)

Performance Award and Cash Bonus Plan of Sonat Offshore Drilling Inc. (incorporated by reference to Exhibit
10-(5) to the Company's Form 10-Q for the quarter ended June 30, 1993)




*10.3

*10.4

*10.5

*10.6

*10.7

*10.8

*10.9

*10.10

*10.11

*10.12

*10.13

*10.14

*10.15

*10.16

*10.17

Form of Sonat Offshore Drilling Inc. Executive Life Insurance Program Split Dollar Agreement and Collateral
A551gnment Agreement (incorporated by reference to Exhibit 10-(9) to the Company's Form 10-K for the year
ended December 31, 1993)

Amended and Restated Employee Stock Purchase Plan of Transocean Inc. (incorporated by reference to Appendix
C to the Company's Proxy Statement dated March 28, 2003)

Amended and Restated Long-Term Incentive Plan of Transocean Inc. (incorporated by reference to Appendix B to
the Company’s Proxy Statement dated March 19, 2004)

Foﬁn of Employment Agreement dated May 14, 1999 between 3. Michael Talbert, Robert L. Long, Eric B. Brown
and Barbara S. Wood, individually, and the Company (incorporated by reference to Exhibit 10.1 to the Company's
Form 10-Q for the quarter ended June 30, 1999)

Deferred Compensation Plan of Transocean Offshore Inc., as amernided and restated effective January 1, 2000
(incorporated by reference to Exhibit 10.10 to the Company's Annual Report on Form 10-K for the year ended
December 31, 1999)

Sedco Forex Employees Option Plan of Transocean Sedco Forex Inc. effective December 31, 1999 (incorporated
by reference to Exhibit 4.5 to the Company's Reg1strat10n Statement on Form S-8 (Registration No. 333-94569)
filed January 12 2000)

Employment Agreement dated September 22, 2000 between J. Michael Talbert and Transocean Offshore
Deepwater Drilling Inc. (incorporated by reference to Exhibit 10.1 to the Company's Form 10-Q for the quarter
ended September 30, 2000)

Agreement dated October 10, 2002 by and among Transocean Inc., Transocean Offshore Deepwater Drilling Inc.
and J. Michael Talbert (incorporated by reference to Exhibit 99.2 to the Company’s Current Report on Form 8-K
dated October 10, 2002)

Employment ‘Agreement dated September 17, 2000 between Robert L. Long and Transocean Offshore Deepwater
Drilling Inc. (incorporated by reference to Exhibit 10.3 to the Company's Form 10-Q for the quarter ended
September 30, 2000)

Agreement dated May 9, 2002 by and among Transocean Offshore Deepwaier Drilling Inc. and Robert L. Long

‘(mcorporated by reference to Exhibit 99.4 to the Company’s Current Report on Form 8-K dated October 10, 2002)

Emp]oyment Agreement dated September 20, 2000 between Eric B. Brown and Transocean Offshore Deepwater

Drilling Inc. (incorporated by reference to Exhibit 10.6 to the Company's Form 10-Q for the quarter ended
-September 30, 2000)

Empleyment Agreement dated October 4, 2000 between Barbara S. Wood and Transocean Offshore Deepwater
Drilling Inc. (incorporated by reference to Exhibit 10.7 to the Companys Form 10-Q for the quarter ended
September 30, 2000)

Employmerit Agreement dated July 15, 2002 by and among R&B Falcon Corporation, R&B Falcon Management
Services, Inc, and Jan Rask (1ncorporated by reference to Exhibit 10.1 to the Company’s Form 10-Q for the
quarter ended June 30, 2002)

Amendment No. 1 dated December 12, 2003 to the Employment Agreement dated July 15, 2002 by and among
Jan Rask, R&B Falcon Management Services, Inc. and R&B Falcon Corporation (incorporated by reference to
Exhibit 10.8 to TODCO’s Registration Statement No. 333-101921 on Form S-1 dated February 3, 2004)

1992 Long-Term Incentive Plan of Reading & Bates Corporation (incorporated by reference to Exhibit B to
Reading & Bates' Proxy Statement dated April 27, 1992)
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*10.18

*10.19

*10.20

*10.21

*10.22

*10.23

*10.24

10.25

10.26

10.27

10.28

*10.29

*10.30

*10.31

*10.32

*10.33

*10.34

1995 Long-Term Incentive Plan of Reading & Bates Corporation {incorporated by reference to Exhibit 99.A to
Reading & Bates' Proxy Statement dated March 29, 1995)

1995 Director Stock Option Plan of Reading & Bates Corporation (incorporated by reference to Exhibit 99.B to
Reading & Bates' Proxy Statement dated March 29, 1995)

1997 Long-Term Incentive Plan of Reading & Bates Corporation {incorporated by reference to Exhibit 99.A to
Reading & Bates' Proxy Statement dated March 18, 1997)

1998 Employee Long-Term Incentive Plan of R&B Falcon Corporation (incorporated by reference to Exhibit
99.A to R&B Falcon's Proxy Statement dated April 23,1998)

1998 Director Long-Term Incentive Plan of R&B Falcon Corporation (incorporated by reference to Exhibit 99.B
to R&B Falcon's Proxy Statement dated April 23,1998)

1999 Employee Long-Term Incentive Plan of R&B Falcon Corporation (incorporated by reference to Exhibit
99.A to R&B Falcon's Proxy Statement dated April 13, 1999)

1999 Director Long-Term Incentive Plan of R&B Falcon Corporation (incorporated by reference to Exhibit 99.B
to R&B Falcon's Proxy Statement dated April 13, 1999)

Memorandum of Agreement dated November 28, 1995 between Reading and Bates, Inc., a subsidiary of Reading
& Bates Corporation, and Deep Sea Investors, L.L.C. (incorporated by reference to Exhibit 10.110 to Reading &
Bates' Annual Report on Form 10-K for 1995)

Amended and Restated Bareboat Charter dated July 1, 1998 to Bareboat Charter M. G. Hulme, Ir. dated
November 28, 1995 between Deep Sea Investors, L.L.C. and Reading & Bates Drilling Co., a subsidiary of
Reading & Bates Corporation (incorporated by reference to Exhibit 10.177 to R&B Falcon's Annual Report on
Form 10-K for the year ended December 31, 1998)

Master Separation Agreement dated February 4, 2004 by and among Transocean Inc., Transocean Holdings Inc.
and TODCO (incorporated by reference to Exhibit 99.2 to the Company’s Current Report on Form 8-K dated
March 2, 2004)

Tax Sharing Agreement dated February 4, 2004 between Transocean Holdings Inc. and TODCO (incorporated by
reference to Exhibit 99.3 to the Company’s Current Report on Form 8-K dated March 2, 2004)

Executive Severance Benefit of Transocean Inc. effective February 9, 2005 (incorporated by reference to Exhibit
10.1 to our Current Report on Form 8-K filed on February 15, 2005)

Form of 2004 Performance-Based Nonqualified Share Option Award Letter (incorporated by reference to Exhibit
10.2 to our Current Report on Form 8-K filed on February 15, 2005)

Form of 2004 Employee Contingent Restricted Ordinary Share Award (incorporated by reference to Exhibit 10.3
to our Current Report on Form 8-K filed on February 15, 2005)

Form of 2004 Director Deferred Unit Award (incorporated by reference to Exhibit 10.4 to our Current Report on
Form 8-K filed on February 15, 2005)

Performance Award and Cash Bonus Plan of Transocean Inc. (incorporated by reference to Exhibit 10.5 to our
Current Report on Form 8-K filed on February 15, 2005)

Description of Annual Cash Bonuses for Certain Executive Officers (incorporated by reference to Item 1.01 of the
Company’s Current Report on Form 8-K filed on February 15, 2005)




*10.35

%1036
21
23.1
124
311
31.2
321

32.2

Description of Director Compensation (incorporated by reference to Item 1.01 of the Company’s Current Report
on Form 8-K filed on February 15, 2005)

Description of Base Salaries of Certain Executive Officers

Subsidiaries of the Company

Consent of Ernst & Young LLP

Powers of Attorney

CEO Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
CFO Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
CEO Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

CFO Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

*Compensatory plan or arrangement.
TFiled herewith.

Exhibits listed above as previously having been filed with the SEC are incorporated herein by reference pursuant

to Rule 12b-32 under the Securities Exchange Act of 1934 and made a part hereof with the same effect as if filed herewith.

Certain instruments relating to our long-term debt and our subsidiaries have not been filed as exhibits since the

total amount 'of securities authorized under any such instrument does not exceed 10 percent of our total assets and our
subsidiaries on a consolidated basis. We agree to furnish a copy of each such instrument to the SEC upon request.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant
has duly caused this report to be signed on its behalf by the undersigned; thereunto duly authorized, on March 16,
2005.

TRANSOCEAN INC.

By: /s/ Gregory L. Cauthen

Gregory L. Cauthen

Senior Vice President and Chief Financial Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by
the following persons on behalf of the registrant in the capacities indicated on March 16, 2005

Signature Title
* Chairman of the Board of Directors
J. Michael Talbert
/s/ Robert L. Long President and Chief Executive Officer
Robert L. Long (Principal Executive Officer)
/s/ Gregory L. Cauthen Senior Vice President and Chief Financial Officer
Gregory L. Cauthen (Principal Financial Officer)
/s/ David A. Tonnel Vice President and Controller
David A. Tonnel (Principal Accounting Officer)
* Director

Victor E. Grijalva

* Director
Arthur Lindenauer

* Director
Martin B. McNamara

* Director
Roberto Monti




Signature

*

Richard A. Pattarozzi

*

Kristian Siem

*

Robert M. Sprague

*

Jan C, Strachan

/s/ William E. Turcotte

William E. Turcotte

~ (Attorney-in-Fact)
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Exhibit 31.1

CEO CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

1, Robert L. Long, certify that:

1. I have reviewed this annual report on Form 10-K of Transocean Inc.,

2. Based on my knowledge, this annual report does not contain any untrue statement of a material fact or omit to
state a material fact necessary to make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by this annual report;

3. Based on my knowledge, the financial statements, and other financial information included in this annual report,
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant
as of, and for, the periods presented in this annual report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and we have:

a)

b)

<)

d)

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to

be designed under our supervision, to ensure that material information relating to the registrant, including

its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this annual report is being prepared,;

designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles; and

evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
annual report our conclusions about the effectiveness of the disclosure controls and procedures, as of the
end of the period covered by this annual report based on such evaluation; and

disclosed in this annual report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case
of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or
persons performing the equivalent function):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record,
process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

Date: March 16, 2005 /s/ Robert L. Long

Robert L. Long
President and Chief Executive Officer




Exhibit 31.2

CFO CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Gregory L. Cauthen, certify that:
1. Thave reviewed this annual report on Form 10-K of Transocean Inc;,

2. Based on my knowledge, this annual report does not contain any untrue statement of a 'material fact or omit to
state a material fact necessary to make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by this annual report;

3. Based on my knowledge, the financial statements, and other financial information included in this annual report,
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant
as of, and for, the periods presented in this annual report;

4. The registrant’s other certifying officer and [ are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(e) and '15d-15(e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and we have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to
be designed under our supervision to ensure that material informatior relating to the registrant, including
its consolidated subsidiaries, is made known to us by others w1th1n those entities, particularly during the
period in Which this annual report is being prepared;

- b) designed such internal control over financial reporting, or caused such internal control over financial
‘,reportmg to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation’ of financial statements for external purposes in accordance w1th

generally accepted accounting principles; and

¢) -evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
annual report our conclusions about the effectiveness of the disclosure controls and procedures, as of the
end of the period covered by this annual report based on such evaluation; and

d) disclosed in this annual report any change in the registrant’s internal control over financial reporting that
1‘occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case
of an annual report) that has materially ‘affected, or is reasonably likely to materially affect, the registrant’s

X “internal control over financial repofting; and ‘

5. The registrant’s other certifying officer and I have disclosed, ‘based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the-audit committee of registrant’s board of
directors (or persons performing the equivalent function):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record,
- process, summarize and report financial information; and

- b) any fraud, whether or not material, that involves management or other employees who have a significant
rolé in the registrant’s internal control over financial reporting. -

Date: March 16, 2005 i ‘ /s/ Gregory L. Cauthen
: Gregory L. Cauthen
Senior Vice President and Chief Financial Officer
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Exhibit 32.1

CERTIFICATION PURSUANT TO SECTION 906 OF
THE SARBANES-OXLEY ACT OF 2002 (SUBSECTIONS (a) AND (b)
OF SECTION 1350, CHAPTER 63 OF TITLE 18, UNITED STATES CODE)

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (Subsections (a) and (b) of Section 1350, Chapter 63
of Title 18, United States Code), I, Robert L. Long, President and Chief Executive Officer of Transocean Inc., a Cayman
Islands company (the “Company”), hereby certify, to my knowledge, that:

(D) the Company’s Annual Report on Form 10-K for the year ended December 31, 2004 (the “Report™) fully
complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) information contained in the Report fairly presents, in all material respects, the financial condition and
results of operations of the Company. :

/s/ Robert L. Long

Dated: March 16, 2005 Name: Robert L. Long
President and Chief Executive Officer

The foregoing certification is being furnished solely pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
(Subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code) and is not being filed as part of the
Report or as a separate disclosure document.

A signed original of this written statement required by Section 906 has been provided to Transocean Inc. and will
be retained by Transocean Inc. and furnished to the Securities and Exchange Commission or its staff upon request.
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Exhibit 32.2

CERTIFICATION PURSUANT TO SECTION 906 OF
THE SARBANES-OXLEY ACT OF 2002 (SUBSECTIONS (a) AND (b)
OF SECTION 1350, CHAPTER 63 OF TITLE 18, UNITED STATES CODE)

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (Subsections (a) and (b) of Section 1350, Chapter 63
of Title 18, United States Code), I, Gregory L. Cauthen, Senior Vice President and Chief Financial Officer of Transocean
Inc., a Cayman Islands company (the “Company”), hereby certify, to my knowledge, that:

(H the Company’s Annual Report on.Form 10-K for the year ended December 31, 2004 (the “Report™) fully
complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) information contained in the Report fairly presents, in all material respects, the financial condition and
results of operations of the Company.

Dated: March 16, 2005 : : /s/ Gregory L. Cauthen
Name: Gregory L. Cauthen
Senior Vice President and
Chief F1nan<:1a1 Officer

The foregomg certification is being furmshed solely pursuant to Sectxon 906 of the Sarbanes-Oxley Act of 2002
(Subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code) and is not being filed as part of the
Reportoras a separate disclosure document.

A signed original of this written statement required by Section 906 has been provided to Transocean Inc. and will
be retained by Transocean Inc. and furnished to the Securities and Exchange Commission or its staff upon request.
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BOARD OF DIRECTORS

J. MICHAEL TALBERT
Chairman

Transocean Inc.

Houston, Texas

Victor E. GRIJALVA
Chairman

Hanover Compressor Company
Houston, Texas

ARTHUR LINDENAUER

Retired ExecutiveVice President-Finance & Chief Financial Officer
Schlumberger Limited

New York, New York

RoserT L. Lone

President and Chief Executive Officer
Transocean Inc.

Houston, Texas

MarTiIN B. McNamaRra
Partner, Gibson, Dunn & Crutcher, LLP
Dallas, Texas

RoserTo L. MONTI
Retired ExecutiveVice President
Exploration and Production
Repsol YPF

Buenos Aires, Argentina

RicHARD A. PATTAROZZ!
Retired Shell Oil Company Executive
Abita Springs, Louisiana

KRISTIAN SIEM

Chairman and Chief Executive Officer
Siem Industries, Inc.

George Town, Cayman Islands

RoBERT M. SPRAGUE
Retired Royal Dutch/ Shell Executive
London, England

Ian C. STRACKAN
Chairman

Instinet Group Incorporated
NewYork, New York

EXECUTIVE OFFICERS

RoBerT L. LonG
President and Chief Executive Officer

Jean P. Canuzac
ExecutiveVice President and Chicf Operating Officer

Eric B. Brown
Senior Vice President, General Counsel and Corporate Secretar)/

GREGORY L. CAUTHEN
SeniorVice President and Chief Financial Officer

STEVEN L. NEWMAN
SeniorVice President, Human Resources, quormaciun Process
Solutions and Treasury

Davip A. TONNEL
Vice President and Controller

CORPORATE INFORMATION

HousTtoN OFFICE
Transocean Inc,

4 Greenway Plaza
Houston, Texas 77046
713.232.7500

TRANSFER AGENT AND REGISTRAR
The Bank of New York

P.O. Box 11258

Church Street Station

New York, New York 10286
1.877.397.7229

Internct Address: http:/ /www.stockbny.com
E-mail Address: shareowners@bankofny.com

DirecT PURCHASE PLAN

The Bank of New York, the Transfer Agent for Transocean Inc., offers a Direct Purchase and Sale
Plan for the ordinary shares of Transocean Inc. called BuyDirect. For more information on
BuyDirect, including a complete enrolhnent package, please contact the Bank of New York at
1.877.397.7229. The number for persons calling from outside the United States is
1.610.382.7833.

INDEPENDENT REGISTERED PuBLIC ACCOUNTING FIRM
Ernst & Young LLP
Houston, Texas

Stock EXCHANGE LISTING

Transocean Inc. shares are listed on the New York Stock Exchange (NYSE) under the symbol RIG.
The following table sets forth the high and low sales prices of the company's ordinary shares for
the periods indicated, as reported on the NYSE Composite Tape.

Price {in U.S. dollars) HIGH LOW
2003

First Quarter 24.36 19.87
Second Quarter 25,90 18.40
Third Quarter 2243 18.50
Fourth Quarter 24.85 18.49
2004

First Quarter 31.94 23.10
Second Quarter 28.27 24.49
Third Quarter 36.24 25.94
Fourth Quarter 43.25 33.70

FINANCIAL INFORMATION

Financial analysts and sharcholders desiring information about Transocean Inc, should write to the
Investor Relations and Corporate Communications Department or call 713.232.7694.
Information may also be obtained by visiting the company’s website at http://www.deepwater.com.

NYSE ANNuAL CEO CERTIFICATION AND SARBANES-

OxLEY SEcTiON 302 CERTIFICATIONS

We submitted the annual chief executive officer certification to the NYSE as required under the
corporate governance rules of the NYSE. We also filed as an exhibit to our 2004 Annual Report
on Form 10-K the chiel executive officer and chief financial officer certifications required under
Section 302 of the Sarbanes-Oxley Act of 2002,
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